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Sections* 

18. Order and minute to be registered. 

19. Hlnute to form part of memorandum of association. 

20. Saving of rights of creditors who are ignorant of prooeedinRS-, 

21. Registered minute to be embodied in memorandum of associetion, 

22. Penalty on concealment of name of creditor. 

23. Power to reduce capital by cancellation of unissued shares. 

Suh-diviaion of aJiarea. 

24. Shares may be divided into shares of smdler amount. 

25. Special resolntion to be embodied in memorandum of association. 

‘ Aaaociationa fwtjor Profit 

26. Special provisions as to associations formed for purposes nob 

of gain. 

Calls upon Sharea, ’ 

2i*I. Company may hare some shares fally paid, and others not. 

28. Manner in which shares are to be issued and held. 

Transfer of Shares* 

29. Transfer may be registered at request of transferor. 

Share-warrants to Bearer. 

30. Warrant of limited shares fully paid up may be issued in name 

* of bearer. 

Coupons. 

31. Effect of share- warrant. 

32. Re-registration of bearer of a share- warrant in the register. 

33. Regulations of the Company may make the bearer of a share - 

warrant a member. 

34. Entries in register where share- warrant issued. 

35. Stamps on share-warrants. 

Penalty for issuing share- warrant not duly stamped. 

Change of Name. 

36. Power of Companies to change name. 

Articles of Association. 

37. Regulations to be prescribed by articles of association. 

3B. Application of table A. 

39. Signature and effect of articles of association. 

General Provisions. 

49. Ee^stration of memorandum of association and articles of asso- 
oia^on with fees as ill table B. 

41. Effect of reg^tration. 

^ Cppiea^if mt^randum and u^tides tube given to member^. 

43. Prohibifaon iigainst identity of names in ConipanteS. 
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PART II. 

DlSTBlBUtrON OF OIPITAL AND lilABIXlTT OF MnMBEBS OF OOMTANIB8 AND 
ABSOCUtXONS DNDBIl THIS ACT. 

IHsinhwtton of OapiidL 

SeQtions. 

44. Nature of interest in Company. 

45. Definition of “ member.” 

46. Transfer by persooial representative, 

47. Register of members. 

48. Annual list of members. ^ ’ ) 

49. ’ Particulars to be contained in annual summary. 

60. Penalty on Company; Ac., not keeping a proper register. 

61. Company to give notice of consolidation or of conversion of capital 

into stock. 

1 of conversion of shares into stock. 

63. Entry trusts on register. 

64. Certificate of shares or stock. 

65. Inspection of register. 

56. Power to close register. 

57. Notice of increase of capital and of members to be given to 

Registrar. 

58. Remedy for improper entry or omission of entry in register. 

69. Notice to Registrar of rectification of register. 

60. Register to be evidence*. 

Liability of Members. 

61. Liability of present and past members of Company. 

62. Liability of director whose liability is unlimited. 


PART III. 

Management and Administbation of Companies and 
Associations undeb this Act. 

Provisione for Protection of Or editors, 

63. Registered ofiice of Company. 

64. Notice of situation of registered office. 

65. Publication of name a limited Company. 

,66. Penalties on nou« publication of name. 

Contracts, 

67. Goncracts bow made. ^ 

€8. Register of mortgages. 

69. Oertidn Gompanies to publish statement entered in eeiieddl6» 
70t List of direo^rs to be sent to Begietrar^ 



Scions. 

71, Penalty (Mft Company not keeping register of (Kr«ctorB. 

73. Protnissoiy notes, bills of exonange and hundis. 

73. jProhibitdon against carrying on business with less than seVen 

members. 

Promaionifor Protection of Members, 

74. General meeting of Company. 

Balance-sheet. 

Audit. • 

Meetings, 

^ 76, Company to hold meeting within six months after registration. 
• 76, Power to alter regulations by special resolution. 

Power to make liability of directors unlimited. 

77. Definition of special resolution, 

78. Provision where no regulations as to meetings. ^ 

79. Begistration of special resolutions. 

80. Copies bf special resolutions to be embodied in articles of 

association. 

81. Execution of deeds abroad. 

82. Examination of afiairs of Company by inspectors. 

83. Application for inspection to be supportea by evidence. 

84. Inspection of books. 

86. Eesult of examination how dealt with. 

86. Power of Company , to appoint inspectors, 

87. Eeport of inspectors to be evidence. 

88. Prospectus, Ac., to specify dates and names of parties to certain 

prior contracts. 

Notices, 

89. Service of notices on Company, 

90. Eules as to notices by letter. 

91. Authentication of notices by Company, 

Legal Proceedings, 

92. Evicknce of proceedings at meetings. 

93. Provision as to costs in suits brought by certain limited 

Companies. 

94. Plaint in suits against members. 

^ Alteration of Forms, 

96. Forms to be used. ^ 

Governor General in Council may alter forms. 

Arbitrations, 

96. Power for Companies to refer matters to arbitration, 

97. Power to alter or revoke agreements fpr reference. 

98. Agreements to be carried into effect 

99. Bmienoe 

MOO, IMhrenoe th two or more arbitrators. 
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Seotions. 

101. Appointment of arbitrators bj GompfkuidS. 

102. Appointment of arbitrators by Local Government. 

103. Appointment of arbitrators by Companies to supply vacancies. 
104 Appointment of arbitrators by Local Government to supply 

vaoancies. 

106. Appointment of arbitrator not revocable. 

106. Appointment of umpire by arbitrators. 

107. Appointment of umpire by Local Government, 

108. Appointment of umpire by arbitrators to supply vacancy. 

109. Appointment of ulnpire by Local Government to supply* vacancy. 

110. Succeeding arbitrators and umpires to have powers of predecessors 

111. Eeferenoe to umpire. , 

112. Power for arbitrators, Ac., to call for books, Ac., and examine 

witnesses on oath. 

113. Procedure iu the arbitration. 

114 Arbitration may proceed in absence of Companies. 
floV'Several awards may be made. 

116. Awards'made in due time to bind all parties. 

117. Power for umpire to extend period for making his award. 

118. Awards not to be set aside for informality. 

119. Awards to be obeyed. 

120. Agreements, arbitrations and awards to have effect. 

121. Costs of arbitration and award. 

122. Payment of costs. 

123. Submission to arbitration to be filed in Court. 


PART IV. 

Winding-up of Companies and Associations undeh this Act. 
Preliminary, 

124 Meaning of ** ooutributory.*' 

126. Nature of liability of contributory. 

126. Contributories in case of death. 

127. Contributories in case of insolvency. 

Winding-up hy Court, 

128. Circumstances under which Company may be wound up by Coart. 

129. Company wken deemed uirtkbld to pay its debts. 

130. Definition of “ the Court.” 

Definition of ” debts.” 

131. Appli^tion for winding-up to be made by petition. 

132. Contributory when not qualified to present winding-up petition. 

133. Commencement of windmg-up by Court. 

134. Court may grant injunction. ^ 

135. Course to be pursued by Court on bearing petition. 

136. Suits to be stayed' after order for win^s-UD. w 
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Sections. 

137. Copy of order to be forwarded to K^istrar. o 

138. Power of Court to stay prooeedings. 

139. Effect ci order on share-capital of Company limited by guarantee. 
140* Court may have regard to wishes of creditors or oontrib^atories. 

Qjgicial LiquidatorB, 

141. Appointment of official liquidator. 

142. Besignations, removals, filling up vacancies and compensation. 

143. Stjrle and duties of official liquidator, 

144. Power of official liquidator. 
fl45. Discretion of official liquidator. 

146. Appointment of attorney or vakil to official liquidator. 

Ordinary Towers of Court. 

147. Collection and application of assets. 

148. Provision as to representative contributories. 

149. Power of Court to require delivery of property. 

150. Power of Court to order payment of debts by contributory. 

16 1 . Power of Court to make calls. 

152. Power of Court to order payment into Bank. 

153. Regulation of account with Court, 

154. Provision in case of representative contributory not paying monies 

ordered. 

155. Order conclusive evidence. 

166. Court may exclude creditors not proving within certain time. 

167. Court to adiust rights of contributories. 

158. Court to order costs. 

159. Dissolution of Company. 

160. Registrar to make minute of dissolution of Company. 

161. Penalty for not reporting dissolution of Company. 

Extraordinary Powers of Court, 

162. Power of Court to summon persons before it suspected of having 

property of Company. 

163. Examination of parties by Court. 

164. Power to arrest contributory about to abscond or to r^ove or 

conceal any of his property. 

165. Powers of Court cumulative. 

Enforcement of and Appeal frorth Orders, 

166. Power to enforce orders. 

167. Order made in any Court to bo enforced by other Courts. 

168. Mode of dealing with orders to be enforced by other Courts, 

169. Appei^ from orders. 

170. Juai^ial notice to be tidcen of signature of officers. 

171. Special Commissioners for receiving evidence^ 

172. ..6ffidavitfi« 4to., may be sworn in British India, Great Britain or 

Ireland or abrcMi before any competmit Court or imbou* 
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Voluntary winddng^up of Company* 

Sections. 

• 

I7S. OircQinstances under which Company may be wound up 
voluntarily. 

174 Commencement of voluntary winding-up. 

175. Meet of voluntary winding-up on status of Company. 

176. Notice of resolution to wind up voluntarily. 

177. Consequence of voluntary winding-up. 

178 Effect of winding-up on share-capital of Company limited by 
guarantee. ^ 

179. Power of Company to delegate authority to appoint liquidators. 

180. Arrangement when binding on creditors. 

181. Power of creditor or contributory to appeal. • 

182. Power for liquidators or contributories in voluntary winding-up 

to apply to Court. 

183. Power of liquidators to call general meeting. 
i^4i*P.ower to fill up vacancy rn office of liquidators. 

185. rower af^Court to appoint liquidators. 

186. Liquidators on conclusion of winding-up to make up an account. 

187. Liquidators to report meeting to Registrar, 

188. Costs of voluntary liquidation, 

189. Saving of rights of creditors. 

190. Power of Court to adopt proceedings of voluntary winding-up. 

Winding-up Bulject to the superomon of the Court* 

191. Power of Court, on application, to direct winding- up subject to 

supervision. 

192. Petition for winding up subject to supervision, • 

193 Court may have regard to wishes of creditors. 

194. Power to Court to appoint additional liquidator in winding-up 

subject to supervision. 

195. Effect of order of Court for windingrjip subject to supervision. 

196. Appointment in certain cases of voluntary 'liquidators to office of 

official liquidators. 

Supplemental Frovisions* 

197. Dispositions after commencement of winding-up avoided. 

198. Books of Company to be evidence. 

199. Disposal of books, accounts and documents of Company. 

200. Inspection of books. 

201. General scheme of liquidation may be sanctioned. 

202. Power to compromise. 

203. Where compromise proposed, Court may order a meeting of 

creditors, <&c., to decide as to such compromise. 

204 Power for liquidators to accept shares, &o., as a consideration for 
sale of property of Company. 

205. Mode of determining price. 

206. Appointment of arbitrator when questions are to be determine 

by arbitration. • 

207. Vacancy of arbitrator to be supplied. 

208. Appointment of umpire. 

209. Power of arbitrators to call for books, 
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Sections. 

210. Costa to be in discretion of arbitrators. ^ 

211. Sabmission to arbitration may be filed in Court. 

212. Owtaie attachments, distresses and executions to be void. 

213. Fraudulent preference. 

214. Power of Court to assess damages against delinquent directors 

and officers. 

215. Penalty on falsification of books. 

216. Prosecntion of delinquent directors in case of winding-np by 

Court. , 

217. Penalty for false evidence. 

218. Winding-up may be referred to District Court, 

"^‘9, Transfer of winding-up from one District Court to another. 


PART V. 

REGISTEATIOK-OmCl. 

220. Constitution of registration-office. 


PART VI. 

Application op Act to Companies eegistebed under the Joint 
Stock Companies Acts, 

221. Application of Act to Companies formed under Act XIX. of 1857 

orVILoflSeO. 

222. Application of Act to Companies registered under Act XIX. of 1857 

or VII. of 1860. 

223. Mode of transferring shares. 


PART VII. 

Companies authorized to register under this Act, 

224. Companies capable of being registered. 

225, Regulations as to registration of existing Companies, 

226. Definition of “ joint stock Company.” 

227, Requisitions for registration by Companies. 

228* Requisitions for regif^tration by existing Company not being a 
: joint stock Company. 

229, Power for existing Company to register amount of stock instead 

of shares. 

230. Authentication of statements of existing Companies. 

231^ Re^strar may require evidence as to nature t>f Company. 

232. On vegistration of banking Company with limited liability, notice 

to be given to customers. 

233. Exemption of certain Companies from payment of fees. 

234. Company to change name* 
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SeotioQS. 

235. Certificate oftregistration of existinif Companies. 

236. Certificate to be evidence of complianoe with Act. 

237. Transfer of property to Company. 

238. Begistration under this Act nob to afiecb obligations ificnrred 

previously to registration. , 

239. Continuation of existing suits- 

240. Effect of registration under Act. 

241. Power of Court to restrain farther proceedings, 

242. Order for windin^.up Company. 


PART YIII. 

Application op Act to Uneegistbeed Companies. 

^43?'Winding. up unregistered Companies. 

244. Who to ne deemed a contributory in the event of Company being 

wound np. 

245. Power of Court to restrain farther proceedings. 

246. Effect of order for winding-up Company. 

247. Provision in case of unregistered Company. 

248. Provisions of this Part of Act cumulative. 


PART IX. 

Miscellaneous Provisions. 

249. Company not to buy its own shares. 

250. Saving of existing proceedings for winding-up, 

251. Saving of conveyances. 

252. Cognizance of offences. 

Punishment of offences committed within presidency towns. 

253. Power to make orders as to costs. ^ 

254. Power of High Court to make rules. « 

255. Construction of ** Registrar of Joint Stock Companies’* in Act 

XXI. of i860. 

256. Act not to apply to Bank of Bengali Madras or Bombay. 


FIRST SCHEDULE. 

i — 


SECOND SCHEDULE. 




ACT No. VI. OF 1882 


Passed by the Goternor General op India in Codncil. 

( Received the ctsaent of^tfie Governor General on the 2j^th February, 

1882 .) 


An Act for the incorporation, regulation and winding-up 
* of Trading Companies and other Associations. 


Preamble. 


Whereas it is expedient to amend the law relating 
to the incorporation, regula- 
tion and winding-up of Trad- 
ing Companies and other Associations; It is hereby 
enacted as follows : 


Preliminary. 


Short title. 


Local extent. 


1 . This Act may be 
cited as “The Indian Com- 
panies Act, 1882”: 

it extends to the whole of 
British India : 


it shall come into force on the first day of May, 

„ , 1882; and the time at which 

Commencement. .. • , p • i 

it comes into force is herein- 
after referred to as the commencement of this Act. 

2 . On and from the icommencement of this Act, 

u 1 rx i-s- riQfic the Indian Companies Act, 
E.p«JofA.lx.otl866. 1866, shall be rei)Led. Bui 

such repeal shall not affect — 

(a) the incorporation of any Company registered 
under the said Act or any Act thereby rep^ed ; 
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(b) any right or privilege acquired, or liability in- 
curred, under the said Act or any Act thereby repealed ; 

table B in the schedule annexed to Act Nu. 
XIX. df 1857 or any part thereof, so far as the same 
applies to any Company existing at the time of the 
commencement of this Act. 

And all references to the said Indian Com- 
panies Act, If* 6 6, in Acts, or RegulaCions passed before 
tj?e commencement of this Act shall be read as if made 
to this Act ; and all rules made, fees directed, resolutions 
passed and other things duly done under the same Act 
shall be deemed to be respectively made, directed, passed 
and done under this Act; and all Companies' under the 
same Act shall be deemed to be Companies under this 
Act. 


3. In this Act, unless there be something- 
^ , repugnant in the subject or 


Interpretation-clause. 


context, — 


“Insurance Company” means a Company that 
„ ,, carries on. the business of 

“ Insurance Company ” ; . . , , , 

^ insurance either solely or 

in common with any other business or businesses; * 

“ Court” means the principal civil Court of origi- 
„ nal jurisdiction in a district, 

’ and includes the High Court 

in the exercise of its ordinary original civil jurisdiction; 

“ District Court” means the principal civil Court of 

« DUtticl Cnrt - “Ce'””’ jmsdiction in a dU- 

tnct, but does not include 
the High Court in the exercise of its ordinary original 
civil jurisdiction. 

4. No Company, Association or Partnership con- 
„ . , , . sisting of more than ten per- 

JSSiSSirw.”" •»“ 'Wl bn formed for to- 

purpose of carrying on 
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business of banking, tjnless it is registered as a Company 
under this Act^ or is formed in pursuance of an Act of 
Parliament or some other Act of the Grovernor General 
in Council, or by Royal Charter or Letters Patent; and 
no Company, Association or Partnership consisting of 
more than twenty persons shall be formed for the pur- 
pose of carrying on any other business that has for its 
object the acquisition of gain by the Company, Associa- 
tion or Partnership, or by the individual members 
thereof, unless it is registered as a Company under thiy 
Act, or is formed in pursuance of some other Act or of 
Letters Patent. 


15. Th’s Act is divided into nine Parts, relating to 

the following subject-mat- 
ters : — 


Division of Ac6. 


The first Part— to the constitution and incorpora- 
tion of Companies and Associations under this Act; 

' The second Part — to the distribution of the capital 
and liability of members of Companies and Associa- 
tions under this Act ; 

The third Part — to the management and adminis- 
tration of Companies and Associations under this 
Act ; 

The fourth Part — to the winding-up of Companies 
and Associations under this Act ; 

The fifth Part — to the registration-office ; 

The sixth Part — to the application of this Act to 
Companies registered under Act No. XIX. of 1857 
(for the incorporation and regvlation of joint Stock 
Compijmies and other Associations, either with or with- 
out limited liahiUty of the mendiers thereof), and Act No. 
VII, of 1860 {to enable Joint Stock Banking Companie$ 
to be formed on the principle of limited Uatnliiy), or 
of ; 



The flevehtli Part — to Companies authorized to re- 
gister under this Act ; . 

The eighth Part— -to the application of this Act to 
unregistered Companies ; 

The ninth Part — to miscellaneous provisions. 


PART T. 

Constitution and Incobpobation of Companies 

*> 

AND Associations undeb this Aef. 

Memorandum of Associatim. 

6. Any seven or more persons associated for 

ModeoffomiDgCompanj. any lawful purpose may, by 

subscribing then- names to a 
memorandum of association and otherwise complying 
with the requisitions of this Act in respect of registra- 
tion, form an incorporated Company, with or without 
limited liability. 

Explanation . — Foreigners are persons within the 
meaning of this section, although the whole or any part 
of the business of the proposed Company is intended to 
be transacted out of British India. 

7. The liability of the members of a Company 
Mode of limiting liability 

of members. accordmg to the memoran- 

, dum of association, be limited 

either to the amount, if any, unpaid on the -.shares 
respectively held by them, or to such amount as the mem- 
bers ma^ respectively undertake by the memorandum 
of associatkm to contribute to the assets of - rite 
Company in the event of its being wound up. 
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Wte* a Company is formed as a Limited Co^a- 

' , pany, the liability of the di** 

Dwwtors with unlimited f, 

liahility. rectors or manatrers ot sQCu 

Company, or of the managing 
director, may, if so provided by the memorandum of 
association, be unlimited. 

8 . Where a Company is formed on the principle 

* of having the liabilitv of its 
Memorandum of aasocia- ^nembers limited to .1*, 
tion of a Company limited . , .i . 

by shares. amount unpaid on their 

shares, hereinafter referred to 
^ a Company limited by shares, the memorandum of 
associatioik shall contain the following things (that is 
to say) : — 


(a) the name of the proposed Company with the 
addition of the word “ limited ” as the last word in 
such name ; 


(6) the part of British India in which the registered 
office of the Company is proposed to be situate ; 

(c) the objects for which the proposed Company 
is to be established ; 

(c/) a declaration that the liability of the members 
is limited ; 

(e) the amount of capital with which the Company 
proposes to be registered divided into shares of a car- 
tain fixed amount : 


Subject to the following regulations : — 

(/) that no subscriber shall take less than one 
share: 

(ff) that each subscriber* of the memorandutDi of 
association shall write opposite to his name the nuinher 
of shares he takes. . . 
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9 . Where a Company is formed on the principle 
of having the liability of its 
Memorandum of assodi^ members limited to such 

by guarantee. f members 

' respectively undertake to 
contribute to the assets of the Company in the event 
of the same being wound up (hereinafter referred to 
as a Company limited by guarantee), the memorandum 
ojt association shall contain the following things (that 
is to say) : — 


(a) the name of the proposed Company, with the 
addition of the word “limited” as the last word, in 
such name ; ' 

{b) the part of British India in which the* register- 
ed office of the Company is proposed to be situate ; 

(c) the objects for which the proposed Company 
is to be established ; 


(d) a declaration that each member undertakes to 
contribute to the assets of the Company, in the event 
of the same being wound up during the time that he 
is a member, or within one year afterwards, for pay- 
ment of the debts and liabilities of the Company con- 
tracted before the time at which he ceases to be a 
member, and of the costs, charges and expenses of 
winding-up the Company, and for the adjustment of 
the rights of the contributories amongst themselves, 
such amount as may be required, not exceeding a 
specified amount. 


10 . Where a Company is formed on the principle 
of having no limit placed on 
the liability of its members 
(hereinafter referred to as an 
unlimited Company), the 
memotatidum of association shall contain the follbwihg 
Idlings (tiiat i® to say) : — 


Memprandum of associa- 
tion of an unlimited Com- 
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(a) the name of the proposed Compaay ; 

(b) the part of British India in which the re- 
gistered office of the Company is proposed to be situate ; 

(c) the objects for which the proposed Company is 
to be established. 


11. The memorandum of association shall be 
, «. ' . signed by each subscriber in 

„S,Cr. "t'Sio? ‘he presence of,, ari be ^ 

tested by, one witness at the 
least. It shall, when registered, bind the Company and 
the paembers thereof to the same extent as if each mem- 
ber had subscribed his name thereto, and there were in 
the memorandum contained, on the part of himself, his 
heirs, executors and administrators, a contract to 
observe all the conditions of such memorandum subject 
to the provisions of this Act. 


12. Any Company limited by shares may so far 
modify the conditions con- 
Power of certain Com- tgjjjed in its memorandum of 
panies to alter memorandum . • i \ 

of association. association, if authorized to 

do so by its regulations as 
originally framed, or as altered by special resolution in 
manner hereinafter mentioned, as to increase its capita^ 
by the issue of new shares of such amount as it thinks 
expedient, or to consolidate and divide its capital into 
shtires of larger amount than its existing shares, or to 
convert its paid up shares into stock ; but, save as 
aforesaid, and save as hereinafter provided, no alteration 
shall be made by any Company in the conditions 
contained in its memorandum of association. 

Reduction of Capital and Shares. 


18. Any Company limited by shares may, by 
„ „ special resolution, * so &r 

modifr the condition, con- 
^ , tained in its memtnaadum of 

3t 
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associatioB, i|' att^orized $o to do by its regulations as 
originally framed, or as altered by special resolution, as 
to reduce its capital; but no such resolution for 
redueing the capital of any Company shall come into 
operation until an order of the Court is registered by 
the Registrar of joint stock Companies, as is hereipafter 
mentioned. 

Explanation I . — The word “ ca1)ital ” includes paid 
^p capital. 

Explanation IT . — The power to reduce capital 
conferred by this section, includes a power to cancel 
any lost capital, or any capital unrepresent^ by avail- 
able assets, or to pay off any. capital which may be in 
excess of the wants of the Company ; and paid up 
capital may be reduced either with or without extin- 
guishing or reducing the liability (if any) remaining 
on the shares of the Company ; and, to the extent to 
which such liability is not extinguished or reduced, it 
shall be deemed to be preserved, notwithstanding any- 
tbiug hereinafter contained. 


14. The Company shall, after the date of the pass- 
ing of any special resolution 
Gompaay to add « and ro- foj. reducing its capital, add 

to its name, until such date 
as the Court may fix, the 
Words “ and reduced,” as the last words in its name, 
land those words shall, until such date, be deemed to be 
of the name of the Company. 


dnoed ” to its name for a limit- 
ed period. 


15. A Company which has passed a special reso- 
lution for reducing its capital, 

Company to apply to the ^ j ^ 

lednotion. petition for an order confirm- 

ing the reduction, and, on 
the hearing of the petition, the Court, if satisfied that, 
with xesp^t to every creditor of the Company who, 
prpsisions of this Act, is entitled to ob|^t to 
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the ffedaction, either his consent to the reductioii hi» 
been obtained, or his debt or claim has been discharged 
or has determined, or has been secured as hereinaftea* 
provided, may make an order confirming the reduction 
on such terms and subject to such conditions as it 
deems fit. 

When the re^pction does not involve either the 
diminution, of any liability in respect of unpaid capital 
or the payment to any shareholder of any paid up capi« 
tal, the creditors of the Company shall not, unless tW 
Court otherwise directs, be entitled to object, or requir- 
ed to consent, to the reduction ; and it shall not be 
necessary,"' before the presentation of any petition under 
this section, to add, and the Court may, if it thinks fit 
so to do, dispense with the addition of, the words “ and 
reduced,” as mentioned in section fourteen. 

In any case that the Court thinks fit so to do, it 
may require the Company to publish, in such manner 
as the Court thinks fit, the reasons for the reduction 
or such other information regarding the same as the 
Court may -think expedient, with a view to give proper 
information to the public in relation to such reduction, 
and if the Court thinks fit, the cause which led thereto'. 


16 . Where a Company proposes to reduce its 


Creditors may object to 
reduction, and list of object- 
ing creditors to be settled by 
Court 


capital, every creditor of the 
Company who, at the date 
fixed by the Court, is entitled 
to any debt or claim which, 
if that date were the com- 


mencement of the winding-up of the Company, would 
be admissible in proof against the Company, shall be 
entitled to object to the proposed reduction, and to be 
entered in the list of creditors who are so entitled to 


The Court shall settle a list of such creditors, 
Icn: i^at purpose shall ascertain as far as possible 



requiring an application from any creditor, the names of 
sudi ciwitors and the nature and amount of their debts 
or claims, and may publish notices fixing a certain day 
pr days within which creditors of the Company who are 
not entered on the list are to claim to be so entered, or 
to be excluded from the right of objecting to the proposed 
reduction : 

Provided that, when the reduction does not involve 
fither the diminution of any liability in respect of unpaid 
capital or the payment to any shareholder of any paid 
up capital, the creditors of the Company shall not, unless 
the Court otherwise directs, be entitled to object,, car 
required to consent, to the reduction. 't,> " 

17 . Where a creditor whose name is entered on 

the list of creditors, and whose 
Court may dispense with discharged 

being given for his debt. 0^ determined, does not con- 
sent to the proposed reduction, 
the Court may (if it thinks fit) dispense with such con- 
sent on the Company securing the payment of the debt or 
claim of such creditor by setting apart and appropriating, 
in such manner as the Court may direct, a sum of such 
amount as is hereinafter mentioned (that is to say) : — 

(a) If the full amount of the debt or claim of the 
creditor is admitted by the Company, or, though not 
admitted, is such as the Company are willing to set 
apart and appropriate, then the full amount of the debt 
or claim shall be set apart and appropriated. 

( J) If the full amount of the debt or claim of the 
creditor is not admitted by the Company, and is not 
such as the Company are willing to set apart and 
appropriate, 'or if the amount is contingent or not 
ascertained, then the Court may, if it thinks fit, inquire 
into and*adjudicate upon the validity of such debt or 
cl^, and the amount for which the Company may be 
kibl© in respect thereof, in the same manner as if tiee 
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Company were b^g wound up by the Court ; and 
the amount fixed ^by the Court on such inquiry wid 
adjudication shall be set apart and appropriated. 


Order and minute to be 
registered. 


18 . The Registrar of joint stock Companies, upop 
the production to him oi an 
order of the Court confirming 
the reduction of the capim 
of a Company, and the delivery to him of a copy of the 
order and of a minute (approved by the Court), sho'^Sr 
ing, with respect to the capital of the Company as al- 
tered by the order, the amount of such capital, the 
jaumber of shares in which it is to be divided, and the 
amount of.^ach share, and the amount (if any) at the 
date of the registration of the minute proposed to be 
deemed to have been paid up on each share, shall register 
the order and minute ; and on the registration, the 
special resolution confirmed by the order so registered 
shall take etfect. 


Notice of such registration shall be published in 
such manner as the Court may direct. 

The Registrar shall certify under his hand the 
registration of the order and minute, and lus certificate 
shall be conclusive evidence that all the requisitions of 
this Aot, with respect to the reduction of capital, have 
been complied with, and that the capital of the Company 
is such as is stated in the minute. 


Minute 

luemorandum of association. 


19 . The minute, when registered, shall be deemed 
to be substituted for the cor- 
o orm part o responding part of the memo- 
randum 01 association of the 
Company, and shall be of the same validity, and subject 
to the same alterations, as if it had been originally con- 
tained in the memorandum of association ; and, subject 
as in this Act mentioned, no member of the Gompany , 
whethw past or present, shall be liable in respect of ; sjny 
share to any mil or contribution exceeding in amOiart 



the difference (if any) between the wnount which ha« 
been pahi on such share and the amount of the share aa 
fixed by the minute. 

20 . If any creditor who is entitled in respect of 
any debt or claim to object to 
SariBg of rights of oredi- ^he reduction of the capital 
tors who are ignorant of <• n j iU- t i. 

proceedings. » Company under this Act 

is, in consequence of his 
ignorance of the proceedings taken with a view to such 
reduction, or of their nature and effect with respect to his 
claim, not entered on the list of creditors, and after such 
reduction the Company is unable, within the meaning^ 
of this Act, to pay to the creditor the amount of such 
debt or claim, every person who was a member of the 
Company at the date of the registration of the order and 
minute relating to the reduction of its capital shall be 
liable to contribute for the payment of such debt or claim 
an amount not exceeding the amount which he would have 
been, liable to contribute if the Company had commenced 
to be wound up on the day prior to such registration ; 

and, on the Company being wound up, the Court, 
on the application of such creditor, and on proof that 
he was ignorant of the proceedings taken with a view 
to the reduction, or of their nature and effect with 
respect to his claim, may, if it thinks fit, settle & list of 
such contributories accordingly, and make and enforce 
calls and orders on the contributories settled on such 
list in the same manner in all respects as if they were 
ordinary contributories in a winding-up. 

Nothing in this section shall affect the rights of 
the contributories of the Company among themselves. 


21 A minute, when registered, shall be embodied 


Begistei^ minate to be 
embodied in memorandum of 
aeeobiation. 


in every copy of the memo^ 
randum of association issued 
after its registration ; and, if 
any Company makes deftult 
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in complying with the provisions .of this section^ it slmU 
incur a penalty not exceeding ten rupees for each copy ia 
respect of which such default is made ; and every direo 
tor and manager of the Company who knowingly and 
wilfully authorizes or permits such default, shall incui‘ 
the like penalty. 


22 . If any director, manager or officer of the 
„ , , . „ Company wilfully conceals 

ofany editor ^ 
the Company who is entitled 
to object to the proposed. reduction, or wilfully misre- 


presents the nature or amount of the debt or claim of 
any creditor of the Company, or if any director or 
manager of the Company abets, within the meaning of 
the Indian Penal Code, any such concealment or 
misrepresentation as aforesaid, every such director, 
manager or officer shall be punished with imprisonment 
for a term which may extend to one year, or with fine, 
or with both. 


23 . Any Company limited by shares may so far 
modify the conditions con- 
Power to reduce capital twined in its memorandum of 

association, if authorized so 
to do by its regulations as 
originally framed or as altered by special resolution, as 
to reduce its capital by cancelling any shares which, at 
the date of passing such resolution, have not been 
taken or agreed to be taken by any persons ; and the 
provisions as to reduction of capital contained in the 
other sections of this Act shall not apply to any reduc- 
tion made in pursuance of this section. 


Sub-division of Shares. 


24 . Any Company limited by shares may, by 


Shares may be dirided into 
shares of sinaller amount. 


special resolution, so 
modify the conditions 
tained in its memorandum ‘of 
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aasociation, if authorized so to do by its regulations as 
originally framed or as altered by special resolution, as, 
by sub-aivision of its existing shares or any of them, to 
divide its capital, or any part thereof, into shares of 
smaller amount than is fixed by its memorandum of 
association : 

Provided that, in the sub-division of the existing 
shares, the proportion between the amount which is 
paid and the amount (if any) which is unpaid on each 
share of reduced amount shall be the same as it was in 
the case of the existing share or shares from which the 
share of reduced amount is derived. 


26. The statement of the number and amount of 
the shares into which the 
Special resolution to be em- capital of the Company is 

association. divided, contained in every 

copy of the memorandum of 
association issued after the passing of any such special 
resolution, shall be in accordance with such resolution ; 
and any Company which makes default in complying 
with the provisions of this section shall incur a penalty 
not exceeding twenty rupees for each copy in respect of 
which such default is made ; and every director and 
manager of the Company who knowingly or wilfully 
authorizes or permits such del'ault shall incur the like 
penalty. 


Associations not for Profit. 


Special provisions as to 
aesooiations formed for pur- 
poses not of gain. 


Where any association which might be formed 
under this Act as a limited 
Company proves to the Local 
Government that it is formed 
for the purpose of promoting 
commerce, art, science, charity, or any other useful 
object, and that it is the intention of such association to 
apply the profits, if any, or other income of the as- 
aiaciatioin, in' promoting its olgects, and to prohibit the 
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payment of any dividend to its members, the liddjii 
^vemment mfty, by license under the hand'of onb (tf 
its Secretaries, direct such association to be registered 
with limited liability, without the addition of the wotd 
“ limited ” to its name and such association naay be 
roistered accordingly, and upon registration shall enjoy 
all the privileges and be subject to the obligations by 
this Act imposed* on limited Companies; with the 
exceptions that none of the provisions of this Act that 
require' a limited Company to use the word “ limited 
as any part of its name,' or to publish its name, or to 
send a list of its members, directors or managers to the 
Registrar, ^hall apply to an association so registered. 

The license by the Local Government may be 
granted upon such conditions and subject to such 
regulations as the Local Government thinks fit to 
impose ; and such conditions and regulations shall be 
binding on the association, and may at the option of 
the Local Government be inserted in the memorandum 
and articles of association, or in both or one of such 
documents. 


Calls upon Shares. 


27. Nothing herein contained shall be deemed to 
prevent any Company under 
Company may have some ^his Act, if authorized by its 

regulations as originally fram- 
ed or as altered by special 
resolution, from doing any one or more of the following 
things, namely : — 


shares fully paid, and others 
not. 


(a) making arrangements on the issue of shares 
for a difference between the holders of such shares in 
the amount of calls to be paid, and in the time of pay- 
mient of such calls; 


(ft) Accepting from any member of the 
who assbiitS thereto the ^hole or a part of the an&hl 
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Itmaioing unpaid on any share or shares held by him, 
either in discharge of the amount of a >,call payable in 
raipect of any other share or shares held by him or 

Dut any call having been made ; 

(c) paying dividend in proportion to the amount 
paid up on each share in cases where a larger amount 
is paid up on some shares than on others. 

28. Every share in any Company shall be deemed 
^ , and taken to have been issued 

be held .nbject to the 
payment oi the whole amount 
thereof in cash, unless the same has beej}, otherwise 
•determined a contract duly made in writing and filed 
with the Registrar of joint stock Companies at or before 
the issue of such shares. 


Transfer of Shares. 

29. A Company shall, on the application of the 

, , . , , transferor of any share or in- 

Tranefer may be registered . .•.in"' j. 

at request of transferor. I^^rest in the Company, enter 

in its register of members the 
name of the transferee of such share or interest in the 
same manner and subject to the same conditions as 
if the application for such entry were made by the 
transferee. 


Share-wairants to Bearer. 

30. In the case of a 

WKnaxit of limited shares 
fqlly paid up may be issued in 
name of bearer. . 

by special resolution, and sub- 
ject to the provisions of such regulations, may, with 
respect to any share which is fully paid up, or with re- 
ipept tQ stock, issue under their common se^ a warrapt 
Jb®i^hiafter referred to as a share-warrant) stating 


Company hmited by shares, 
the Company, if authorized' 
so to do by its regulations as 
oriffinallv framed or as altered 
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the bearer thereof is entitled to the shares or Stodc 

therein specified, and may 
provide, by coupons or other- 
wise, for the payment of the future dividends on such, 
shares or stock. 


Coupons.’ 


A share-warrant shall entitle the bearer there- 
of to the shares or stock spe- 
cified therein ; and such 
shares or stock may be transferred by the delivery of^ 
the share-warrant. 


31. 

Effect of share-warrant. 


Ee-registration of 
of a share-warrant 
register. 


bearer 
in the 


32. .The bearer of a share- warrant shall, subject 
to the regulations of the 
Company, be entitled, on 
surrendering such warrant 
for cancellation, to have his 
name entered as a member in the register of members j 
and the 'Company shall be responsible for any loss 
incurred by any person by reason of the Company 
entering in its register of members the name of any 
bearer of a share-warrant in respect of the shares or 
stock specified therein without the share-warrant being 
surrendered and cancelled. 


33. The bearer of a share-warrant may, if the 
regulations of the Company 
so provide, be deemed to be 
a member of the Company 
within the meaning of this 
Act, either to the full extent or for such purposes as 
may be prescribed by the regulations : 


Regulations of the Com- 
pany may make the bearer of 
a share-warrant a member. 


Provided that the bearer of a share-warrant shall 
not be qualified in respect of the shares or stock speci*- 
fied in such warrant for being a director or manager' of 
the Company in cases where such a qualification is pie- 
scribed by the regulations of the Company. 
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Bntriw in register where 
eliare-vr^m^xt issued. 


3i On tie iiMue of a share-warrant in respect of 
any share or stock, the .Com- 
pany shall stHke out of its 
reeister of members the name 
of the member then entered therein as holding such 
share or stock, as if he had ceased to be a member, 
and shall enter in the register the following particulars : — 

(a) the fact of the issue of the warrant ; 


(b) a statement of the shares or stock included in 
the warrant, distinguishing each share by its 
number ; 


(c) the date of the issue of the warrant. . 


36. There shall be charged on every share- warrant 
, , a stamp-duty of an amount 

^ equal to three times the 

amount of the ad valorem stamp-duty which would be 
chargeable on an instrument transferring the shares or 
stock specified in the warrant if the consideration for the 
transfer were the nominal value of such shares or stock. 


If a share-warrant is issued without being duly 
stamped, the Company issu- 
ing the same, and also every 
person who, at the time when 
it is issued, is the managing director or secretary or other 
principal ofiicer of the Company, shall forfeit the sum 
of five hundred rupees. 


Change of Name. 

86 . Any , Company under this Act, with the sanc- 
_ , _ tion of a special resolution of 

•“ the Comply paased in nan- 
~ ner hereinafter mentioned 

and with the approval of the Local Government testified 
in writing upder the hand of one of the Secretaries to 
9Uch ; Goveminent, may change its name ; and, upon 
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such change being made, the Registrar shall miter the 
new name on the register in the place of the former; 
name, and shalllssue a certificate of incorporation altered 
to meet the circumstances of the case ; but no such 
alteration ' of name shall affect any rights or obliga- 
tions of the Company, or render defective any legal 
proceedings instituted or to be instituted by or against 
the Company ; and any legal proceedings may be con- 
tinued or commenced against the Company by its new 
name that might have been continued or commence(J, 
against the Company by its former name. 

Explanation . — The issue of the certificate of in- 
corporation is necessary to complete the change of name. 


Regulations to be pre- 
scribed by articles of associa- 
tion. 


Articles of Association. 

37. The memorandum of association may, in the 
case of a Company limited 
by shares, and shall, in the 
case of a Company limited 
by guarantee or unlimited, be 
accompanied, when registered, by articles of association 
signed by the subscribers to the memorandum of asso- 
ciation, and prescribing such regulations for the Company 
as the subscribers to the memorandum of association 
deem expedient. 


The articles shall be expressed in separate para- 
graphs, numbered consecutively. They may adopt all 
or any of the provisions contained in the table marked 
A in the first schedule hereto. They shall, in the case 
of a Company, whether limited by guarantee or un- 
limited, that has a capital divided into shares, state the 
amount of capital with which the Company proposes to 
be registered, and in the case of a Company, whether 
limited by guarantee or unlimited, that has not a 
capital divided into shares, state the number of meml:^ 
with which the Company proposes ito be registered^ 
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the purpose of enabling the Registrar to determine the 
fees payable on registration. , 

In a Company limited b^ parantee or unlimited, 
and having a capital divided into shares, each sub- 
scriber shall take one share at the least, and shall write 
opposite to his name in the memorandum of association 
the number of shares he takes. 

38. In the case of a Company limited by shares, 

1 - X- ifx VT A ifthe memorandum of associa- 
Application of table A. . , • i i 

tion 18 not accompanied by 

articles of association, or, in so far as the articles do^ 
not exclude or modify the regulations contained in the 
table marked A in the first schedule hereto, the last- 
mentioned regulations shall, so far as the same are 
applicable, be deemed to be the regulations of the Com- 
pany, in the same manner and to the same extent as if 
the^ had been inserted in articles of association and the 
articles had been duly registered. 


39. The articles of association shall be printed 

, mid shall be signed by each 

Signature and effect of ar- gukocriber in the nresencp of 
tides of association. suDscnper in tne presence ot, 

and be attested by, one wit- 
ness at the least. 


When registered, they shall bind the Company and 
the members thereof to the same extent as if each 
member had subscribed his name thereto and as if such 
articles contained a contract on the part of himself, his 
heirs, executors and administrators to conform to all 
the regulations contained in such articles subject to the 
provisions of this Act. 

All monies payable by any member to the Com- 
pany in pursuance of the conditions and regulations of 
the Company, or any of such conditions or regulations, 
shall be deemed to be a debt due from such member 
to the Company. 
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General Provisions- 

Thtf memorandum of association, and the 
articles of association, if any, 
Registration of memoran- gJiall be delivered to the 

dnm of association and Registrar of joint stock Com- 
artioles of association with & , . , 

fees as in table B. panics hereinafter mentioned, 

who shall retain and register 
the same. It is not his duty to require evidence as to 
whether the several subscribers to a memorandum ^f 
association so delivered are competent to contract. 

There shall be paid to the Registrar by a Com- 
* pany ‘having a capital divided into shares, in respect 
of the several matters mentioned in the table marked 
B in the first schedule hereto, the several fees therein 
specified, or such smaller fees as the Governor Gene- 
ral in Council may from time to time direct, and by 
a Company not having a capital divided into shares, in 
respect of the several matters mentioned in the table 
marked C in the first schedule hereto, the several fees 
therein specified, or such smaller fees as the Governor 
General in Council may from time to time direct. 

All fees paid to the said Registrar in pursuance 
of this Act shall be accounted for to Government. 


41. Upon the registration of the memorandum 


Effect of registration. 


of association, and of the 
articles of association in cases 


where articles of association are required by this Act 
or by the desire of the parties to be registered, the 
Registrar shall certify under his hand that the Com- 
pany is incorporated, and ih the case of a limited Com- 
pany that the Company is limited ; the subscribers of 
the memorandum of association, together with such 
other persons as may from time to time become meoir 
bers of the Company, shall thereupon be a bo^ cqiy 
porate by the name contained in the memorancuuil W 
association, capable forthwith of exercising all the 1^* 
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tions^of an incorporated Company, and having perpe- 
tual succession and a common seal, but with such 
liability on the part of the members to contribute to 
the assets of the Company, in the event of the same 
being wound up, aii is hereinafter mentioned. 

A certificate of the incorporation of any Company 
given by the Registrar shall be conclusive evidence 
that all the requisitions of this Act in respect of 
registration have been complied with. 


42. ■ A copy of the memorandum of association, 


Copies of memorandum 
«nd articles to be given to 
members. 


having annexed thereto the, 
articles of association, if any, 
shall be forwarded to every 
member, at his request, on 


payment of such sum, not exceeding one rupee, as may 
be prescribed by the Company for each copy ; and if 
any Company makes default in forwarding a copy of 
the memorandum of association and articles of associa- 


tion, if any, to a member in pursuance of this section, 
the Company so making default shall for each such 
offence incur a penalty not exceeding twenty rupees. 


43. No Company shall be registered under a 
name identical with that by 
which -a subsisting Company 
•' IS already registered, or so 

nearly resembling the same as to be calculated to 
deceive, except in a case where such subsisting Com- 
pany is in the course of being dissolved and testifies 
Its consent in such manner as the Registrar requires. 


If any Company, through inadvertence or other- 
ivise, is, without such consent as aforesaid, registered 
W S name identical with that by which a subsisting 
tjbmpany is registered, or so nearly resembling the 
aame as to be calculated to deceive, sudi first-mention- 
kd Com^ny mayj with the sanction of the Registrar, 
Its ' name •, and, upon sudi change being made; 
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the Registrar shall enter the ne^ name on the register 
in the place of the former name, and shall ^ssue /k 
certificate of incorporation altered te meet the circum- 
stances of the case ; but no such alteration of name 
'shall affect any rights or obligations*^' of the Company, 
or render defective any legal proceedings instituted or 
to be instituted by or against the Company, and any . 
legal proceedings .may be continued or commenced 
against the Company by its new name that might have 
been continued or commenced against the Company 
by its former name. 


PART II. 

Distribution of Capital and Liability of Mem- 
bers OF Companies and Associations under this 
Act. 


Distribution of Capital. 

44. The shares or other interest of any member 
in a Company under this Act 
^Nature of interest m Com- moveable property, 

capable of being transferred 
in manner provided by the regulations of the Company, 
and shall not be of the nature of real estate or immove- 
able property; and each share shall, in the case of a 
Company having a capital divided into shares, be dis- 
tinguished by its appropriate number. 


46. The subscribers of the memorandum of asso- 
rt i. ... 1 . .. ciation of any Company under 
Definition of “ member.” ^ i S ■' j ^ 

this Act shall be deemed to 
have agreed to become members of the Company whofife 
memorandum they have subscribed, and upon tH^ 
registration of the Company shall be entered as mem^ 
bers bn the register of members hereinafter 
end every other person who has agreed with a Comj^y 
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under this Act to become a member of such Com|Minyf 
and whose name is entered on the register of members, 
shall be demned to be a member of the Company. 


46* Any transfer of the share or other interest of 
, , , a deceased member of a Corn- 

Transfer by personal re- p^y under this Act, made 
presentatiTe. f /. i ^ j.- 

^ by his personal representative, 

shall, notwithstanding such personarrepresentative may 
bt himself be a member, be of the same validity as if 
e had been a member at the time of the execution of 
the instrument of transfer. 


47. Every Company under this Act shj|,ll cause to 

_ . ^ , , be kept in one or more books 

Register of members. f. « . . , ■, 

a register of its members, and 

there shall be entered therein the following parti- 
culars ; — 


(a) the names and addresses, and the occupations, 
if any, of the members of the Company, with the addi- 
tion, in the case of a Company having a capital divided 
into shares, of a statememt of the shares held by each 
member, distinguishing each share by its number, and 
of the amount paid or agreed to be considered as paid 
on the shares of each member ; 


(b) the date at which the name of any person was 
entered in the register as a member; 

(c) the date at which any person ceased to be a 
member. 


Where a share-warrant has been issued under sec- 
tion Airty, until the warrant is surrendered, the parti- 
<^ars mentioned in section thirty-four shall be deemed 
to be tho particulars which are required by this section, 
to be entM^ in the register of members of a Company ; 
and, oh the surrender of a warrant, the date of such 
Bhrrender shall be entered as if it were the date at wh^ 
^ per^ eeased to be a member. 



Any Company acting in contravention of this 
tion shall incnr.a penalty not exceeding fifty rupees for 
every day during which its default in complying with 
the provisions of this section continues, and every direc- 
tor or manager of the Company who knowingly and 
wilfully authorizes or permits such contravention, shall 
incur the like penalty. 


48. Every Company under this Act and having a 

. , V 1 r u capital divided into shares 

Annaal list of members. , S, , . i . • « 

shall make, once at least , m 

every year, a list of all persons who, on the fourteenth 
^ay succeeding the day on which the ordinary general 
meeting, or, if there is more than one ordinary general 
meeting in each year, the first of such ordinary general 
meetings, is held, are members of the Company. Such 
list shall state the names, addresses and occupations of 
all the members therein mentioned, and the number of 
shares held by each of them, and shall contain a sum- 
mary specifying the following particulars: — 


(a) the amount of the capital of the Company and 
the number of shares into which it is divided ; 


(b) the number of shares taken from the com- 
mencement of the Company up to the date of the 
summary; 

(c) the amount of calls made on each share ; 

(rf) the total amount of calls received ; 

(e) the total amount of calls unpaid ; 

(/) the .total amount of shares forfeited ; 

t 

{g) the names, addresses and occupations of the 
persons who have ceased to be members since the last 
ust was made, and the number of shares held by each’ 
of them. 

The idtove list and summary shall be contamed 
a separate part of the register, and shall be cpmpMn^ 
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within seven days after such fourteenth, day as is 
mentioned in this section ; and a copy shall forth* 
with be forwarded to the Registrar of joint stock 
Companies. 


49. After the issue by the Company of a share- 
_ , warrant, the annual summary 

in «mnal summary. required by section forty- 

eight shall contain the foUow- 
particulars (namely) : — ^the total amount of shares 
or stock for which share- warrants are outstanding at 
the date of the summary, and ‘the total amount of share- 
warrhnts which have been issued and surrendered re 
spectively since the last summary was made', and the 
number of shares or amount of stock comprised in each 
warrant. 


If any Company' under this Act and having 
a Capital divided into shares 
makes default in complying 


50. 

Penalty on Company, 4c., 

not keeping a proper register. . , , . . - . _ 

With the provisions of this 
Act with respect to forwarding such list of members or 
summary as is hereinbefore mentioned to the Registrar, 
such Company shall incur a penalty not exceeding fifty 
rupees for every day during which such default 
continues^ and every director and manager of the Com- 
pany who knowingly and wilfully autl^orizes or permits 
such default shall incur the like penalty. 

61. Every Company under this Act having a 
4 . • 4 capital divided into shares 

oonsolidatiLXconveSon consolidated and 

(^capital into stock. divided its capital'into shares 

. . of larger amount than its 

, fisting shares, or converted any portion of its ctqiitid 
into stock, shall, within fifteen days of such consolida- 
^n, division or conversion, give notice to the Registiwr 
of jmut stock Compani^ of the same, specifying the 

shares so consolidated, divided or converted. 



Effect of contersion 
shares into slock. 


of 


52. Where any Company under this Act wirf 
having a capital divided intd 
shares has converted any 
portion of its capital into 

stock and given notice of such conversion to the Ee^ 
gistrar, all the provisions of this Ajt which are 
applicable to shares only shall cease as to so much of 
the capital as is converted into stock ; and the register 
of members hereby* required to be kept by the Company 
and the list of members to be forwarded to the Registraii 
shall show the amount of stock held by each member in 
the list, instead of the amount of shares and the par- 

«ticulars relating to shares hereinbefore required. 

« 

53. No notice of any trust, express, implied or 

„ . ... . . constructive, shall be entered 

on the register or be re- 
ceivable by the Registrar in the case of Companies 
under this Act and registered in British India. 

64 . A certificate under the common seal of the 
Company, specifying any 
shares or stock held by any 
member of a Company, shall 
be primd facie evidence of the title of the member to the 
share or shares or stock therein specified. 

I 

66 . The register of members, commencing from 

• T 1- e ■ L the date of the registration of 

Inspection of register. ,, in 1 1 

the Company, shall be kept 

at the registered office of the Company hereinafter 
mentioned. Except when closed as hereinafter men- 
tioned, it shall, during business hours, but subject to 
such reasonable restrictions ‘as the Company in general 
meeting may impose, so that not less than two hours in 
each day be appointed for inspection, be open to the 
inspection of any member gratis, and to the inspection 
of any other person on the payment of one rupee, or 
such less sum as the Company may prescribe, for 
inspection. ' ' 


Certificate 

stock. 


of shares or 
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Every such member or other person may require 
a copy of such register, or of any part thereof, or of 
such list or summary of members as is hereinbefore 
mentioned, on payment of two annas for every hundred 
words required to be copied. 

If such inspection or copy is refused, the Company 
shall incur for each refusal a penalty not exceeding fifty 
rupees, and a further penalty not exceeding twenty rupees 
for every day during which such refusal continues, 

'n 

Every director and manager of the Company who 
knowingly authorizes or permits such refusal, shall incuy 
the like penalty. 


In addition to‘ the above penalty any J udge of a 
High Court may, by order, compel an immediate inspec- 
tion of the register. 


66 Any Company under this Act may, upon 

Power to close register. advertise- 

ment m some newspaper cir- 
culating in the district in which the registered office of 
the Company is situate and in the local official Gazette, 
close the register of members for any time or times not 
exceeding in the whole thirty days in each year. 


67. Where a Company has a capital divided into 
shares, whether such shares 

Noti^ of increase ofcapi- 

tal and of members to be , j • * * i *• 

given to Bcgistrsr. converted into Stock, notiw 

of any increase in such capi- 
tal beyond the registered capital, and where a Company 
has not a capital divided into shares, notice of any in- 
. crease in the number of members beyond the registered 
number, shall be given to the Registrar, in the case of 
an increase of capital, within fifteen days from the date, 
of the passing of the resolution by which such increase has 
beoi authorized, and in the case of an increase of paop- 
bmrs, within fifteen days from the time at which such 
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increase of members has been resolved on or has talen 
place ‘f and the. Registrar shall forthwith record 
amount of such increase of capital or members. 

If such notice is not given within the period afore- 
said, the Company in default shall incur*;a penalty not 
exceeding one hundred rupees for every day during 
which such neglect to give notice continues ; and every 
director and manager of the Company who knowingly 
and wilfully authorizes or permits such default shal^ 
incur the like penalty. 

58. If the name of any person is fraudulently or 
* without sufficient cause enter- 

Eem^yftr improper entry on^tted from, the 

or omission of entry in re- . , r i i ^ i 
gjgta, register ot members kept by 

any Company under this Act, 
or if default is made, or unnecessary delay takes place, 
in entering on the register the fact of any person having 
ceased to be a member of the Company, the person or 
member aggrieved, or any member of the Company, or 
the Company itself, may, by application to the principal 
Court of original civil jurisdiction in the district or place 
in which the registered office of the Company is situate, 
apply for a!n order of the Court that the register may 
be rectified ; and the Court may either refuse such 
application, with or without costs to be paid by the 
applicant, or it may, if satisfied of the justice of the case, 
make an order for the rectification of the register, and 
may direct the Company to pay all the costs of such 
application, and any damages the party aggrieved may 
have sustained. 

The Court may in any proceeding under this sec- 
tion decide any question relating to the title of any per- 
son who is a party to such proceeding to have his name 
entered in, or omitted from, the register, whether such 
question arises between two or more members or alleged 
members, or between any members or alleged member 
atod the Company, and whether there has or hai hiibt 
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be€m defetilt on the park of the Company; and generally 
the Court may, in any such proceeding, decide any 
question that it may be necessary or expedient to decide 
for the rectification of the register : provided that the 
Court may dii^t an issue to be tried in which any 
question of law may be raised ; and an appeal in the 
manner directed by the Code of Civil Procedure shall lie. 


Notice to Kegistrar of rec- 
tification of register. 


69. Whenever any order has been made for recti- 
fying the register in the case 
of a Company hereby requir- 
ed to send a list of its mem- 
bers to the Registrar, the Court shall, by its order, 
direct that due notice of such rectification be given to 
the Registrar. 


60. The register of members shall be ptirnd facie 

Register to be evidence, 
ed to be inserted therein. 


* ¥ 

evidence of any matters by 
this Act directed or authoriz- 


Liability of Members. 


61. In the event of a Company formed under 
^ , this Act being wound up, 

{"STpL;" present and past mem- 

her oi such Company shall 
be liable to contribute to the assets of the Company to 
an amount sufficient for payment of the debts and 
liabilities of the Company and the costs, charges and 
expenses of the winding-up, and for the payment of 
such sums as may be required for the adjustment of the 
rights of the contributories amongst themselves, with 
the qualifications following (that is to say) 


fa) No past member shall be liable to contribute 
to, the assets of the Company if he has ceased to be a 
membw for a period of one year or upwards prior to 
|he commencement of the winding-up : 



41 


» 


(b) No past member shall be liable to contributie 
in respect of .any debt or liability of the Company 
contracted after the time at which he ceased to be a 
member ; 

(c) No past member shall be liabl^ to contribute 
to the assets of the Company unless it appears to the 
Court that the existing members are unable to satisfy 
the contributions rlquired to be made by them in pur- 
suance of this Act : 

(d) In the case of a Company limited by shares, 
jio contribution shall be required from any member 
exceeding the amount, if any, unpaid on the shares 
in respect of which he is liable as a present or past 
member : 

(e) In the case of a Company limited by guaran- 
tee, no contribution shall be required from any member 
exceeding the amount of the undertaking entered into 
on his behalf by the memorandum of association : 

(/) Nothing in this Act contained shall invalidate 
any provision contained in any policy of insurance or 
other contract whereby the liability of individual mem- 
bers upon any . such policy or contract is restricted, 
or whereby the funds of the Company are alone made 
liable in respect of such policy or contract : 

(g) No sum due to any member of a Company in 
his character of a member, by way of dividends, profits 
or otherwise, shall be deemed to be a debt of the Com- 
pany payable to such member in a case of competition 
between himself and any other creditor not being a 
member of the Company ; but any such sum may be 
taken into account for the purposes of the final adjust- 
ment of the rights of the contributories amongst 
themselves. 

&ipkination I . — The liability of past members itt 

liability to contribute to the general assets of the 
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pany, against which assets creditors (at whatever time 
their debts may have been contracted) hare equal rights. 

Explanation II . — In estimating the debts to which 
a past member is liable, all dividends paid on these 
debts, under the winding-up must be deducted. 

62 . With respect to the contributions to be re- 
quired in the event of the 

OiaSS'MSei' "" winding-up of a limited Com- 
pany from any director or 
manager whose liability is unlimited, the following mo- 
difications shall be made in the last preceding section:— 

(а) Subject to the provisions hereinafter contained, 
any such director or manager, whether past or present, 
shall, in addition to his liability (if any) to contribute 
as an ordinary member, be liable to contribute as if he 
were at the date of the commencement of such winding- 
up a member of an unlimited Company : 

(б) No contribution required from any past direc- 
tor or manager who has ceased to hold such oflice for a 
period of one year or upwards prior to the commence- 
ment of the winding-up, shall exceed the amount (if 
any) which he is liable to contribute as an ordinary 
member of the Company : 

(c) No contribution required from any past director 
or manager in respect of any debt or liability of the 
Company contracted after the time at which he ceased 
to hold such office, shall exceed the amount (if any) 
which he is liable to contribute as an ordinary member 
of the Company : 

Subject to the provisions contained in tke re- 
gulations of the Company, no contribution required from 
any director or manager shall exceed the amount (if 
any) which he is liable to contribute as an ordintny 
member, unless the Court thinks it necessary to require 
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such contribution in order to satisfy the debts tod liahi't 
lities of the Company, or the costs, charges and expenses 
of the winding-up. 

iji 


PART III. 

Management and Administration of Companies 
AND Associations under this Act. 


Provisions for P-rotection of Creditors. 

63. Every Company under this Act shall have a 
^ „ registered office to which all 

pany^* o ce o om- unications and notices 

may be addressed. If any 
Company under this Act carries on business without 
having such an office, it shall incur a penalty not exceed- 
ing fifty rupees for every day during wliich business is 
so carried on. 


64. 


Notice of situation of regis- 
tered office. 


Notice of the situation of such registered office 
and of any change therein 
shall be given to the Regis- 
trar and recorded by him. 
Until such notice is given, the Company shall not be 
deemed to have complied with the provisions of this Act 
with respect to having a registered office. 

66 . Every limited Company under this Act, 
- , whether limited by shares or 

limited Company. oj guarantee, shall pamt or 

afi^, and shall keep painted 
or affixed, its name on the outside of every office or 
place in which the business of the Company is carried 
on, in a conspicuous position, in letters easily legible, 
in the English language, and ^so, if the registered offi,(» 
be situate in a district beyond the local limits of the 
ordinary original civil jurisdiction of a High Court* |» 
<me of tihe vernacular languages used in such 
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and shall have its name engraven in legible characters 
in such language or languages on its seal^ and shall have 
its name mentioned in legible characters in such lan- 
guage or languages in all notices, advertisements and 
other official publications of such Company, and in all 
bills of exchange, hundis, promissory notes, endorsements, 
cheques and orders for money or goods purporting to be 
signed by or on behalf of such Company, and in all bills 
of parcels, invoices, receipts and letters of credit of the 
•Company. 

66 . If any limited Company under this Act does 

„ ... not paint or affix,, and keep 

FenaUies on non-publica* • i j jx: j "j. 

tionofname. painted or affixed, its name 

in manner directed by this 
Act, it shall be liable to a penalty not exceeding fifty 
rupees for not so painting or affixing its name, and for 
every day during which such name is not so kept paint- 
ed or affixed. 

Every director and manager of the Company who 
knowingly and wilfully authorizes or permits such de- 
fault, shall be liable to the like penalty. 

If any director, manager or officer of such Company, 
or any person on its behalf, uses or authorizes the use of 
any seal purporting to be a seal of the Company where- 
on its name is not so engraven as aforesmd, or issues or 
authorizes the issue of any notice, advertisement or 
other official publication of such Company, or signs or 
authorizes to be signed on behalf of such Company any 
Mil of exchange, hundi, promissory note, endorsement, 
cheque, order for money or goods, or issues or autho- 
rizes to be issued any bill of parcels, invoice, receipt or 
letter of credit of the Company wherein its name is not 
mentioned in manner aforesaid, he shall be liable to a 
penalty of one thousand rupees, and shall further be 
personally liable to the holder of any such bill of 
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change, hundi, promissory note, cheque or order fopf 
money or goodp for the amount thereof, unless the sanpe 
is duly paid by the Company. 


Contracts. 


Contracts on behalf of any Company under 
this Act may be made as 
follows (that is to say) : — 


67 . 


Contracts how made. 


(a) Any contract, which if made between private 
persons would be by law required to be in writing* 
and, if made according to English law, to be under 
.seal, may be made on behalf of the Company in writ- 
ing under the common seal of the Company ; and such 
contract may be in the same manner varied or discharged : 


(b) Any contract, which if made between private 
persons would be by law required to be in writing 
signed by the parties to be charged therewith, may be 
made on behalf of the Company in writing signed by 
any person acting under the express or implied authority 
of the Company; and such contract may in the same 
manner be varied or discharged : 


(c) Any contract, which if made between private 
persons would by law be valid, although made by parol 
only and not reduced into writing, may be made by parol 
on behalf of the Company by any person acting under 
the express or implied authority of the Company ; and 
such contract may in the same way be varied or dis- 
charged. And all contracts made according to the 
provisions herein contained shall be effectual in law, and 
shall be binding upon the Company and their successors, 
and all other parties thereto, their heirs, executors or 
administrators, as the case may be. 


68. Every limited Company under this Act shall 
„ . , , . keep a register of all mort* 

gages and charges specwep- 
ly affecting j^operty of the Company, and shall. 



in euch r^kter^ in respe^ of each mortgage or chaise, 
a short description of the property mortgaged or charged, 
the amount of charge created, and the names of the 
mortgagees or persons entitled to such charge. 

K any property of the Cotnpany is mortgaged or 
charged without such entry as aforesaid being made, 
every director, manager or other officer of the Company 
who knowingly and wilfully authorizes or permits the 
omission of such entry shall incur a penalty not exceed- 
ing five hundred rupees. 

The register of mortgages required by this section 
shall be open to inspection by any creditor or member*' 
of the Company at all reasonable times, if such in- 
spection is refused, any officer of the Company refus- 
ing the same, and every director and manager of the 
Company authorizing or knowingly and wilfully permit- 
ting such refusal, shall incur a penalty not exceeding 
fifty rupees, and a further penalty not exceeding twenty 
rupees for every day during which such refusal continues. 

The High Court or any Judge thereof may by 
order compel the performance of the duty imposed by 
this section on a limited Company, and in addition to 
the above penalty may, by order, compel an immediate 
inspection of the register. 

Explanation . — Omission to register under this 
section a mortgage or charge does not render the same 
invalid. But the officers of the Company cannot avail 
themselves as such of a mortgage or charge specifically 
affecting property of the Company and not so registered. 

Every limited banking Company, and every 
insurance Company, and de- 
PO.it, provident, or benefit 
Society under this Act, shall, 
before it commences business, and also on the first 
Monday in February and the first Monday in August 
M every yesar dtiring which it carries on business, make 
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a statement in the form marked D in the first schedali 
hereto^ or as near thereto as circumstances will admit f 
and a copy of such statement shall be put up in a cOri- 
spicuous place in the registered office *of the Company 
and in every branch office or place where the business 
of the Company is carried on. 

If default is made in compliance with the provisions, 
of this section, the tlompany shall be liable to a penalty 
not exceeding fifty rupees for every day during whicli 
such default continues; and every director and manager 
of the Company who knowingly and wilfully authori 2 »s 
■or permits such default shall incur the like penalty. 

Every Jtnember and every creditor of any Company 
mentioned in this section shall be entitled to a copy of 
the above-mentioned statement on payment of a sum 
not exceeding eight annas. 


70 - Every Company under this Act and not 
, , , having a capital divided into 

A.1I keep a. he 
registered office a register 
containing the names and addresses and the occupations 


•of its directors or managers, and shall send to the 
Registrar of joint stock Companies a copy of such 
register, and shall from time to time notify to the 
Registrar any change that takes place in such directors 


or managers. 


71 . If any Company under this Act and not 


Penalty on Company not 
keeping register of directors. 


having a capital divided into 
shares makes default in keep- 
ing a register of its directors 


or managers, or in sending a copy of such register to the 
Registrar in compliance with the foregoing rules, or in 
notifying to the Registrar any change that takes place 
in such directors or managers, such delinquent Company 
shall incur a penalty not exceeding one hundred rupees 
hr every day during which such default contina^s : 
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and every director or manager of the Company who 
knowingly and wilfully authorizes on permits such 
default, shall incur the Hke penalty. 


72. A promissory note, bill of exchange or hundi 
„ . , . shall be deemed to have been 

endorsed on behalf of any 
Company under this Act, if made, “drawn, accepted or 
endorsed in the name of the Company by any person 
acting under the authority of the Company, or if made, 
drawn, accepted or endorsed by or on behalf or on 
account of the Company by any person acting under 
the authority of the Company. 


73. If any Company under this Act carries on 
business when the number of 
Prohibition aRainst oa^y- jjg members is less than 
me on bnsmess with less ^ .... 

than seven members. • seven, for a penod of six 

months after the number 
has been so reduced, every person who is a member of 
such Company during the time that it so carries on 
business after such period of six months, and is cogni- 
zant of the fact that it is so carrying on business with 
fewer than seven members, shall be severally liable for 
the payment of the whole debt of the Company con- 
tracted during such time, and may be sued for the 
same without the joinder in the suit of any other 
member. 


Provisions for Protection of Members. 

74. A general meeting of every Company under 
Glweral meeting of Com- this Act shall be held once 
pany. * at the least in every year. 

A balance-sheet shall be made out and filed with 
- , , . the R^strar of joint stock 

Companies withm twelve 
months after the Company has been registered, and 
once at least ifi every year afterwards within twdive 
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months from the filing of the balance-sheet immediatd,f 
preceding ; avd such balance-sheet shall contain a 
summary of the property and liabilities of the Company 
’arranged under the heads appearing in the form annexed 
to table A in the first schedule hereto, or as near thereto 
as circumstances admit. 

And once at t;^e least in every year the accounts 
of the Company shall be exa- 
mined and the correctness cvf 
the last balance-sheet an<5 its conformity with the law 
ascertained and certified by one or more auditor or 
' auditors. 

% 

No balance-sheet shall be filed with the Registrar 
unless and until its correctness and conformity with the. 
law have been so ascertained and certified, and it has 
been laid before and adopted by the Company in 
general meeting. 

If default is made in compliance with any of the 
provisions of this section, every director and manager of 
the Company who knowingly and wilfully authorizes or 
permits such default, shall be liable to a penalty of one 
thousand rupees. 


Meetings. 


76. Every Company formed under this Act, #fter 
the commencement of this 
Company to hold meeting ^ct, shall hold a general 

registration. meeting Within SIX months 

after its memorandum of 


association is registered ; and, if such meeting is not 
held, the Company shall be liable to a penalty not 
exceeding fifty rupees a day for every day after th® 
expiration of such six months, until the meeting ip 
held ; and. every director or manager of the 
and every subscriber of the memorandum of an|0!^ 
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tion Who knowingly authorizes or permits such default 
i^all be liable to the same penalty. , 

76 . Subject to the provisions of this Act and to 

the conditions contained in 
the memorandum of ossoeia- 
tion, any Company formed 
under this Act or the Indian Companies Act, 1866, 
may, in general meeting, from time to time, by passing 
% special resolution in manner hereinafter mentioned, 
alter all or any of the regulations of the Company 
contained in the articles of association, or in the table 
marked A in the first schedule, where such table is • 
applicable to the Company, or make new regulations 
to the exclusion of, or in addition to, all or any of the 
.regulations of the Company. 

Any regulations so made by special resolution shall 
be deemed to be regulations of the Company of the 
same validity as if they had been originally contained 
in the articles of association, and shall be subject in 
like manner to be altered or modified by any subse- 
quent special resolution. 

Any Limited Company formed under this Act or 
the Indian Companies Act, 
1866, may by a special peso- 
lution, if authorized to do so 
iiy its regulations as originally framed or as altered by 
special resolution, from time to time modify the condi- 
tions contained in its memorandum of association so far 
ai to render unlimited, from and after the date of such 
rtesohition, the liability of its directors or managers, or 
of the managing director. Such special resolution shall 
be of the >Si)Une validity as if it had been originally con- 
tained in the memorandum of association, and a copy 
thereof shall be embodied in, or annexed to, every copy 
of the memorandum of association which is issued after 
passifig of thh i>eBolation. 



5t 


77. A resolution passed by a Company under tbi^ 

i Act shall be deemed to 

of “spooiai resoin- special whenever a resolu- 
tion has been passed by a 
majority of not less than three-fourths of such members 
of the Company for the time being entitled, according 
to the regulations of the Company, to vote, as may be 
present in person or by proxy (in cases where by the 
regulations of the tlompany, proxies are allowed ) at any 
general meeting of which notice specifying the intentiop 
to propose such resolution has been duly given, and 
such resolution has been confirmed by a majority of such 
members for the time being entitled, according to the 
regulations of the Company, to vote, as may be present 
in person or by proxy at a subsequent general meeting, 
of which notice has been duly given, and held at an in- 
terval of not less than fourteen days, nor more than one 
month, from the date of the meeting at which such re- 
solution was first passed. 

At any meeting mentioned in this section, unless a 
poll is demanded by at least five members, a declaration 
of the chairman that the resolution has been carried 
shall be deemed conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded 
in favour of or against the same. 

Notice of any meeting shall, for the purposes of 
this section, be deemed to be duly given and the meet- 
ing to be duly held whenever such notice is given and 
meeting held in manner prescribed by the regulations 
of the Company. ' * 

In computing the majority under this section when 
a poll is demanded, reference shall be had to the nunk. 
ber of votes to which each member is entitled by the 
regulations of the Company. 

78. In default of any reflations as tp 



52 


every member shall have one 

«>te, m (JAilt of any 

regulations aS to summoning 
general meetings, a meeting shall be held to be duly sum- 
moned of which seven dajrs' notice in writing has been 
served on every member in manner in which notices are 
required to be served by the table marked A in the first 
schedule hereto. 


In defeult of any regulations as to the persons to 
summon meetings, five members shall be competent 
to summon the same, and, in default of any regulations 
as to who is to be chairman of such meeting, it shall be 
competent for any person elected by the members pre- 
sent to preside. 


IS 


79. A copy of every special resolution that 
^ . , . „ . , passed by any Company under 

Act shall be printed and 
forw’arded to the Registrar of 
joint stock Companies and be recorded by him. 


If such copy is not so forwarded within fifteen days 
from the date of the confirmation of the resolution, the- 
Company shall incur a penalty not exceeding twenty 
rupees for every day after the expiration of such fifteen 
days during which such copy is omitted to be forwarded ; 
a.nd every director and manager of the Company who 
baowingly and wilfully authorizes or permits such 
default shall incur the like penalty. 


80. Where articles of association have been regis- 

^ tered, a copy of every special 

resolution for the time being 
biolis to be embodied m arti- . « -i n i n . 

3 leB of asBOciation. force shall be annexed to, 


or embodied in, every copy 
of the articles of association that may be issued after the 
passing of such resolution. Where no articles of asso- 
ciation have been registered, a copy of eveiy si>eciai 
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resolution skall be forwarded in print to any member 
requesting the j^ame on payment of one rupee or suc^ 
less sum as the Company may direct. 

If any Company makes default in complj’ing with 
the provisions of this section or sectioli seventy-six, it 
shall incur a penalty not exceeding twenty rupees for 
each copy in respect of which such default is made ; 
and every director and manager of the Company who 
knowingly and wilfully ' authorizes or permits such, 
default, shall incur the like penalty. 

81 . Any Company under this Act may, by instru- 
Executio; of deeds abroad, 

common seal, empower any 
person, either generally or in respect of any specified 
matters, as its attorney, to execute deeds on its behalf 
in any place not situate in British India •, and every 
deed signed by such attorney on behalf of the Company 
and under its seal, shall be binding on the Company and 
have the same effect as if it were under the common seal 
of the Company. 


82 . The L ocal Government may appoint one or 


Examination of affairs of 
Company by inspectors. 


more competent inspectors to 
examine into the affairs of 
any Company under this Act, 


and to report thereon in such manner as the Local 
Government may direct upon the applications following 


(that is to say) : — 


(a) In the case of a banking or any other . Com- 

S that has a capital divided into shares, upon the 
cation of members holding not less than one-fifth 
part of the whole shares of the Company for the time 
being issued : 

. (6) In the case of any Company not having a 
capital divided into shares, upon the apphcatioi^ 
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members being in number not less than one^fifth of the 
whole number of persons for the time b^ing entered oa 
the register of the Company as members. 


83. The application shall be supported by such 
. , . . evidence as the Local Govern- 

purpose of show mg that the 
appli<^nts have good reason for requiring such investiga- 
tion to be made, and that they are not actuated by 
%naliciou8 motives in instituting the same. 


The Local Government may also require the appli- 
cants to give security for payment of the costs of the' 
inquiry before appointing any inspector or inspectors. 

84. It shall be the duty of all oflScers and agents 
, .• i!!. , of the Company to produce 

tor the examination of the 
inspectors all books and documents in their custody or 
power. 

Any inspector may examine upon oath the officers 
and agents of the Company in relation to its business. 


If any such officer or agent refuses to produce any 
book or document hereby directed to be produced or to 
answer any question relating to the affairs of the Com- 
pany, he shall incur a penalty not exceeding one hun- 
dred rupees in respect of each such offence. 


85. Upon the conclusion of the examination, tho 
inspectors shall report their 
opinions to the Local Gov- 
ernment. Such report shall 
be written or printed as the Local Government directs. 


Eesnlt of examination bow 
dealt with. 


A copy shall be forwarded by the Local Govern- 
ment' to the registered office of the Company, and a 
ffirther copy shall, at the reijuest of the membCTs upon 
whose a.pp!ication the inspection was made, be delivea^ 
to them or to any one or more of them. 
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Ail expenses of and incidental to any such' ex* 
aminalion as aforesaid shall be defrayed by the mem- 
bers upon whose application the inspectors were ap- 
pointed, tmless the Local Government shall direct the 
same to be paid out of the assets of the Company 
which the Local Government is hereby authorized to do. 

86. Anv Company under this Act may, by a 
Power of Company to appoint Special resolution, appoint 

inspectors. inspectors for the purpose of^ 

examining into the affairs of the Company. 

The inspectors so appointed shall have the same 
powers apd perform the same duties as inspectors 
appointed by the Local Government, with this excep- 
tion, that, instead of making their report to the Local 
Government, they shall make the same in such manner 
and to such persons as the Company in general meeting 
directs. 

The officers and agents of the Company shall incur 
the same penalties in case of any refusal to produce any 
book or document hereby required to be produced to 
such inspectors, or to answer any question, as they 
would have incurred if such inspectors had been ap- 
pointed by the Local Government. 

87. A copy of the report of any inspectors ap- 

pointed under this Act, au- 
inspectors to be evi- thenticated by the seal of the 
Company into whose affairs 
they have made inspection, shall be admissible in any 
legal proceeding as evidence of tjie opinion of the inspec- 
tors in relation to any matter contained in such report! 

88. Every prospectus of a Company, and every 

Prospoctua.&c., to specify dates notice inviting persons to 
and. names parties to certain subscribe for shares in any 
pnori^ntraots. Company, slmtl 

spedbPy the dates and the names of the parties to 
aipwment enforceable by law which has been entei^ 
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into by the Company, or the promoters, directors or 
trustees thereof, before the issue of such prospectus or 
notice (whether subject to adoption by the directors or 
the Company, or otherwise), and which might reasona- 
bly influence a person in determining whether he would 
or would not become a shareholder in the Company ; 
and any prospectus or notice not specifying the same 
shall be deemed fraudulent on the pj\rt of the promoters, 
directors and officers of the Company knowingly issuing 
«the same, as regards any person taking shares in the 
Company on the faith of such prospectus, unless he has 
had notice of such contract. 

«• 

Notices, 

89. Any summons, notice, order or other docu- 

• . , . ^ ment required to be served 

Service of notices on Oompaiiy. i 

upon the Company may be 
served by leaving the same, or sending it through the 
post by a registered letter addressed to the Company, 
at their registered office ; and any notice to the Regis- 
trar of joint stock Companies may be served by sending 
it to him through the post by a registered letter, or by 
delivering it to him or by leaving it for him at his 
office. 

90. Every document to be served b}" post on the 

_ , , , Company shall be posted in 

Rules as to notices by . j c-j. 

■' such time as to admit of its 

being delivered in the due 
course of delivery within the period (if any) prescribed 
for the service thereof ; and in proving service of such 
document, it shall be sufficient to prove that such 
document was properly directed, and that it was put as 
a registered letter into the post office. 

91. Any summons, notice, order or proceeding 

' , . requiring authentication bv 

; AataMktioatioii (w notices . ^ ^ 

Iq' Ckiaipany, director, secret*^ # 
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other authorised officer of the Company, and need not 
be under the ^mmon seal of the Company; and tbe 
same may be in writing or in print, or partly in writing 
and partly in print. 

Legal Proceedings. 

92. Every Company under this Act shall cause 

„ . , . ' ^ minutes of all resolutions and 

meetings. proceedings of general meet- 

' ings of the Company, and of 
the directors or managers of the Company in cases 
• where there are directors or managers, to be duly 
entered ‘hi books to be from time to time provided 
for the purpose ; and any such minute as aforesaid, if 
purporting to be signed by the chairman of the meeting 
at which such resolutions were passed or proceedings 
had, or by the chairman of the next succeeding meeting 
shall be received as evidence in all legal proceedings. 

Until the contrary is proved, every general meet- 
ing of the Companj or meeting of directors or man- 
agers in respect of the proceedings of which minutes 
have been so made shall be deemed to have been duly 
held and convened, and all resolutions passed thereat 
or proceedings had to have been duly passed and had, 
and all appointments of directors, managers or liqui- 
datora shall be deemed to be valid, and all acts done 
by such directors, managers or liquidators shall be 
valid, notwithstanding any defect that may afterwards 
be discovered in their appointments or qualifications. 

Explanation . — Nothing in this section shall be 
deemed to give validity to acts done by a liquidator 
after bis appointment has been shown to ^ invalid. 

93. Where a limited Company is plaintiff in any 

to oo.t. in .nil. it fPP«»r8 fiom tbp 

1^ eert«m limited Com- evulenoe Edulicea tmit 

. . w reason to lelieve 
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tlie defen6u)!t be suecessfal in bis delenoe, the assets of 
the Oompanj will be insufficient to pay his costs, any 
^udge having jurisdiction in the matter may require 
sufficient security to be given for such costs, and may 
stay all proceedings until such security is given. 


Plain ts 
members. 


suits against 


94« In any suit brought by the Company against 
any mem|>er to recover any 
call or other monies due 
, from such member in his 

character of member, it shall be sufficient to allege that 
the defendant is a member of the Company and is 
indebted to the Company in respect of a call made or*^ 
other monies due whereby a suit has accrued to the 
Company, 


Alteration of Forms. 


96. The forms set forth in the second schedule 

Form, to b. .Mi. hereto, or forms as new 

thereto as circumstances ad- 
mit, shall be used in all matters to -which such forms 
refer. 


The Governor General in Council may from time 
„ „ , . _ to time make such alterations 

“.‘1-5 <?>-lea ami forms 
tamed m the first schedule 
Ijereto, so that he does not increase the amount of fees 
'payable to the Registrar in the said schedule mentioned, 
and in the forms in the second schedule, or make such 
aiddkions to the last-mentioned forms, as he deems 
PQ^uisifo. 


Any such table or form, when altered, shall be 
fwfoliah^ in the Gazette of India, and, upon such 
publication being made, such table or form shall, have 
forceus if it were included in the soheduiie to 
ibis j Act } but; no altemfitm made by the Gove^nol* 
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Oeneral in Gotfncil iii the table marked A edtHtainefl 
in the first schedule shall affect any Company register- 
ed prior to the date of such alteration, or repeal, as 
respects such Company, any portion of such table. 


Arbitrations. 


Power for Companies to 
refer matters to arbitration. 


96. Any Company under this Act may from time 

to time, by writing under 
its common seal, agree to 
refer, and may refer, td 

arbitration any matter whatsoever in dispute between 
itself and any other Company or person ; and the Com- 
panies, parties to the arbitration, may delegate to the 
person or persons, to whom the reference is made, 
power to settle any terms or to determine any matter 
capable of being lawfully settled or determined by the 
Companies themselves, or by the directors or other 
managing body of such Companies. « 

97. The Companies jointly, but not otherwise, 

from time to time, by writing 
under their respective com- 
mon seals, may add to, alter 

or revoke any agreement for reference in accordance 
with this Act theretofore entered into between the 
Companies, or any of the terms, conditions, or stipula- 
tions thereof. 


Power to alter or revoke 
agreements for reference. 


to be carried 


98. Every reference or agreement' in accordance 

with this Act, except so fiw 
as it is from time to time re- 
voked or modified in accord- 
ance with this Act, shall bind the Companies, and may 
and shall be carried into full effect. 


Agreements 
into effect. 


Reference to arbitrator. 


99. Where the Ctanf 
panics agree, the reference 
shall be made to a 
arintrator. 
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: IDO; Except where the Companies a^e that the 

reference shall be made to a 

. “”® single arbitrator, the refer- 

ftroitrators. i i i /• n 

ence snail be made as follows, 

to wit: — 


where there are two Companies, the reference shall 
he made to two arbitrators ; 

where there are three or more Companies, the 
Werence shall be made to so many arbitrators as there 
are Companies. 

101. Where there are to be two or morf. arbitra- 
tors, every Company shall by 
Appointment of arbitrators under their common 

seal appoint one of the arbi- 
trators, and shall give notice in writing thereof to the 
other Qompany or Companies. 


Appomtmenfc of arbitrators 
Local Government. 


102. Where there are to be two or more arbitra- 
tors, if any of the Companies 
fail to appoint an arbitrator 
within fourteen days after 

being thereunto requested in writing by the other Com- 
pany, or by the other Companies or any of them, then, 
on the application of the Companies or any of them, the 
Local Government, instead of the Company so failing 
to appoint an arbitrator, may appoint an arbitrator. 
The arbitrator" so appointed shall for the purposes of 
this Act be deemed to be appointed by the Company so 
foiling. 

103. 


Where the reference is made to two or more 
arbitrators, if before the 
matters referred to them are 
determined any arbitrator 
dies, or becomes incapable or 
nitfit, or for seven consecutive days foils to act as arbi- 
trator, the Company whudi he was appointed shdl 


AppoiBtment of arbitra- 
^rs by Gompanies to supply 
Taeancies. 
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bj writing under their common seal appoint an aibitra- 
tor in his place. 

104. Where the Company, by which an arbitra- 

tor ought to be appointed in 
Appointra^ of arbitra- place of the arbitrator so 

supply vacancies. deceased, incapable, unfit or 

failing to act, fails to make 
the appointment within fourteen days after being there- 
unto requested in writing by the other Company, or by 
the other Companies or qny of them, then, on the appli- 
cation of the Companies or any of them, the Local 
Government may appoint an arbitrator. 

The arbitrator so appointed shall for the purposes 
of this Act be deemed to be appointed by the Company 
so failing. 

105. When any appointment of an arbitrator is 

„ , . , made, the Company making 

appointment .hall havl 
no power to revoke the same 
without the previous consent in writing of the other 
Company or every other Company in writing under 
their common seal. 

106. Where two or more arbitrators are appoint- 

. . , ^ , ed, they shall, before enter- 

reference, appoint by writing 
under their bands an impartial and qualified person to 
be their umpire. 

107. If the arbitrators do not appoint an umpire 

. . ^ ^ , within seven days after the 

arbitrators, then, on the 
application of the Companies or any of them, the Local 
Government may appoint an umpire ; and the umpire 
ao appointed shall for the purposes of this 
deemed to be appointed by the arbitrators. * » * 
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106. Whei« two OF more arbitFat<»r8 are appoint^ 
. . . , - . , ed, if before the matters 

Appointment of umpire by x- j.x., 

arbitrators toenpply vacancy, reierrea to tnem are oeter 

mined their umpire dies, or 
becomes incapable or unfit, or for seven consecutive 
days fails to act as umpire, the arbitrators shall by 
writing under their hands appoint an impartial and 
qualified person to be their umpire ip his place. 


Local Government to snpply 
vacancy, 


109. If the arbitrators fail to appoint an umpire 
within seven days after 
Appointment of umpire by notice in writing to them of , 

the decease, incapaaity, un- 
fitness or failure to act of 
their umpire, then, on the application of the Companies 
or any of them, the Local Government may appoint an 
umpire. 

The umpire so appointed shall for the purposes of 
this Act be deemed to be appointed by the arbitrators 
so failing. 


110. Every arbitrator appointed in the place of a 
■ preceding arbitrator, and every 
Snooeeding arbitrators and empire appointed in the place 

of a preceding umpire, shall 
respectively have the like 
and authorities as his respective predeces- 


umpires to have powers of 
predecessors. 


powers 

ftors. 


111. Inhere there are two or more arbitrators, if 
^ ^ . they do not within such a 

to ompir. ^ Companies agree 

on, uTv faffing such agreement^ within thirty days next 
Edter the reference is made to the arbitrators, agree on 
their award thereon, then the matters referred to them, , 
}r such of those matters as are not then determiuedy 
diall stand referred to their umpire. 
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to call for books, dbc., and 
examine witnesses on oath. 


ll fi. The arbitrator, and the arbitrators and the 
, , umpire respectively may call 

Power for arbitrators, *o., production of BUy 

documents or evidence in the 
possession or power of the 
Companies respectively, or which they Tespectively can 
produce, and which the arbitrator, or the arbitrators or 
the umpire shall ^ink necessary for determining the 
matters referred, and may examine the witnesses of the 
Companies respectively on oath. 3 

113. Except where and as the Companies other- 

_ , . V.. wise aenree, the arbitrator, 

Frooedibre m arbitration. j .^1 ° ... . j . 1 

and the arbitrators and the 

umpire respectively may proceed in the business of the 

reference in such manner as he and they respectively 

shall think fit. 


Arbitration maj proceed in 
absence of Companies. 


114 . The arbitrator and the arbitrators and the 
umpire respectively may pro- 
ceed in the absence of all or 
any of the Companies in every 
case in which, after giving notice in that behalf to the 
Companies respectively, the arbitrator, or the arbitra- 
tors or the umpire shall think fit so to proceed. 


116. 


Several 

made. 


awards may be 


The arbitrator, and the arbitrators and the 
umpire respectively may, if 
he and they respectively 
think fit, make several awards, 
each on part of the matters referred, instead of one 
award on all the matters referred. 


Every such award on part of the matters shall, for 
such time as shall be stated in the award, the same 
being such as shall have been specified in the agree- 
ment for arbitration, or, in the event of no time 
having been so specified, for any time which the 
tcator may be legally entitled to fix, be binding iiiiii 
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all the ntattierfei to which it extends, and as if themhtters 
awarded on were all the matters referred, and that not- 
withstanding the other matters or any of them be not 
then or thereafter awarded on. 


116. The award of the arbitrator, or of the arbi- 

, . , . trators or of the umpire, if 

Awards made in daetime u;., 

to bind all parties. ™ 

their respective hand or 

hands, and ready to be delivered to the Companies 
Vithin such a time as the Companies agree on, or, fail- 
ing such agreement, within thirty days next after the 
matters in difference are referred to (as the case may 
be) the arbitrator or the arbitrators or the umi*ire, shall 
be binding and conclusive on all the Companies. 

117. Provided always that (except where and as the 

„ , Companies otherwise agree) 

by writing under his hand, 
may extend the period within which his award is to be 
made. If it be made and ready to be delivered within 
the extended time, it shall be as valid and effectual as 
if made within the prescribed period. 


118. No award made on any arbitration in 

accordance with this Act 

Awards not to be set aside ^ 

for iijiopniftlitye , i*.. * 

irregularity or iniormality. 

119. Except only so &r as the Companies bound 

^ by any award in accordance 

Awri. to bo oboM 

time otherwise agree, all things by every award in 
accordance with this Act lawfully required to be done, 
omitted or suffered shall be done, omitted or suffered 
accordingly. 

120. Full effect shall be given the Courts 

according to their respective 
j«ribdi<,t1on..^db,^C»«. 
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wise,' tx> all agreements, references, arbitrations ai^d 
awards in accordance with this Act ; and the perfomat 
anee or observance thereof may, where the Courts 
think fit, be compelled by any process against the Com- 
panies respectively, or their' respective property that 
the Courts or any Judge thereof siiall direct, and 
where requisite frame, for the purpose. 


of arbitration and 


121. Except where and as the Companies other- 
wise agree, the costs of and 
attending the arbitration and 
the award shall be in the 
discretion of the arbitrator, and the arbitrators and the 
umpire respectively. 


Costs 

award. 


122. Except where and as the Companies other- 

Paynient of costs. ® ^ 

as the award does not other- 
wise determine, the costs of and attending the arbitra- 
tion and the award shall be borne and paid by the 
Companies in equal shares, and in other respects tl» 
Companies shall bear their own respective costs. 

123. On the application of any party interested, 

„ , . . ^ . -x the submission to any such 

to be filed in Court. arbitration may be filed in the 

High Court, and an order of 
reference may be made thereon, with any .directions the 
Court thinks fit ; and the provisions of the Code of Civil 
Procedure shall, so far as the same are applicable, apply 
to every such order and to all proceedings thereunder. 


PART tv. 

Winding -UP of Companibs and Associations 
UNDER THIS ACT. 

Preliminary. 

124. The term ** eontributory *’ shall m«lm 



Meiisiiig of oontribo* 
toiy." 


person liable to c(»Bitribute to 
the assets of, a Company 
under this Act in the event 


of the smjae being wound up ; it shall also, in aU pro- 
ceedings for determining the persons who are to be 
deemed contributories, and in all proceedings prior to 
the final determination of such persons, include any 
person alleged to be a contributory. 

126 . 

* Nature of 

tributory. being wound up, 

shall be deemed to create a debt accruing due from such 
person at, the time when his liability commenced, but 
payable at the time or respective times when calls are 
made as hereinafter mentioned for enforcing such lia- 
bility ; and it shall be lawful, in the case of the insolvency 
of any contributory, to prove against his estate the 
estimated value of his liability to future calls, as well 
as calls already made. 


The liability of any person to contribute to 
the assets of a Company 

liability of con- 


No claim founded on the liability of a contributory 
shall be <!Ognizable by any Court of Small Causes situate 
outside the towns of Calcutta, Madras and Bombay. 


126 . If any contributory dies either before or 

_ „ . . , after he has been placed oh 

^C^tributories in case of contfibutories 

hereinafter mentioned, his 


jersonal representatives, heirs and devisees shall be 
liable in due course of administration to contribute to 


the assets of the Company in discharge of the liability 
of such deceased contributory ; and such personal repre- 
sentatives, heirs and devisees shall be deemed to be 


contributories accordingly. 


127 . If any contributory becomes insolvent either 


Oontribatories in 
insQlvawy. 


brfore or after he has been 
““ placed on the list of con- 
.tributories. bis aaiisrms s^ 



be demed to represent such insolvent for all the 
of the winding-up, and shall he deemed to be contrilte 
twies accordingly, and may be called upon to admit to 
prove against the estate of such insolvent, or otherwitft^ 
to allow to be paid out of his assets in due course ol 
law, any monies due from such insolvent in respect of 
his liability to contribute to the assets of the Company 
being wound up. 

Windiiig-up by Court. , 

128. A Company under this Act may be wound 
up by the Court as herein- 
Circnmstancesnnderwhich ^fter defined under the fol- 
Cotnpany may be wound up , . . . 

by Court. lowmg circumstances (that 

is to jay) : — 


(a) whenever the Company has passed a special 
resolution requiring the Company to be wound up by 
the Court ; 

(b) whenever the Company does not commence its 
business within a year from its incorporation, or sus- 
pends its business for the space of a whole year ; 


(c) whenever the members are reduced in number 
to less than seven ; 


(d) whenever the Company is unable to pay its 
debts ; 


(e) whenever for any other reason of a like nature 
the Court is of opinion that it is just and equitable 
that the Company should be wound up. 


Oompany wben deemed un- 
able to pay its debts. 


129. A Company under 
this Act shall be deemed to be 
unable to pay its debts — 


(o) whenever a creditor, by assignment or othflSp- 
wise, to whom the Company is indebted in a Sttlih 
" five hundred rupees then due, has 



in tJie Conlpanyf by leaving the same at its regbterei 
jfBce, a demand undSr his hand requiring the Com^ 
pany to pay the sum so due, and the Company has for 
t^he space of three weeks succeeding the service of such 
demand neglected to pay such sum, or to secure or 
compound for the same to the reasonable satisfaction of 
the creditor ; 

(b) whenever execution or othei process issued on 
a decree or order obtained in any Court in favour of 
kny creditor in any proceeding instituted by such 
creditor against the Company is returned unsatisfied in 
whole or in part ; 

r 

(c) whenever it is proved to the satisfaction of the 
Court that the Company is unable to pay its debts, 


130. The expression “ the Court ” as used in this 

no -i.- n ill Part of this Act shall mean 

Defimtion of “ the Court.’ ••in x i • 

the pnncipal Court having 

original civil jurisdiction in the place in which the 


registered office of the Company is situate, unless in 
the regulations for'the management of the . Company 
it shall be stipulated that the Company, if wound up, 
dhall be wound up by the High Court of Judicature 
at Fort William, Madras or Bombay (as the case may 
be), or by the Chief Court of the Panjdb, in which 
case the word “ Court” shall mean the said High 
Court or Chief Court (as the case may be) in the exer- 
cise of its original civil jurisdiction. 


The expression “ debts” as used in this part of 

DeEnitiou of « debts." ? 

• due, of which the creditor 


Cdtlld claim immediate payment, except in the case of a 
Gbmpany issuing or liable under policies of assurance 
upon human life within British India, or granting 
annuities upon human life within British India. In 
the case of such a Company (hereinafter called a life- 
<H»iirimce Company), the iKi^nessioa debts,” m fioi 



used, includes also contingent or pros^ctive liabilit|r 
under policies and annuity and other existing contracts. 


131. Any application to the Conrt for the wind- 

, . . , . ing-up of a Company under 

Apphcation Jor mndiug- ^ ^ jj ^ ^y petition, 

up to be made by petition. , . , , Jr'' , 

which may be presented by 

the Company, or by any one or more creditor or creditors, 
contributory or contributories, of the Company, or by 
all or any of the above parties, together or separately. 


The petition must allege facts which, • if proved, 
will justify an order for winding-up the Company. 
Every order which may “be made on any such petition • 
shall operate in favour of all the creditors and all the 
contributories of the Company in the same manner as 
if it had been made upon the joint petition of a creditor 
and a contributory. 

In the case of a life-assurance Company the Court 
shall not give a hearing to the petition until security 
for costs for such amount %8 the Judge thinks reason- 
able is given, and until a primd facie case is also 
established to the satisfaction of the Judge ; and, where 
the Company has an uncalled capital of an amount 
sufficient, with the future premiums receivable by the 
Company, to make up the actual invested assets equal 
to the amount of the estimated liabilities, the Court 
shall suspend further proceedings on the petition, for a 
reasonable time to enable the uncalled capital, or a 
sufficient part thereof, to be called up ; and, if at the 
end of the original or any suspended time for which the 
proceedings have been suspended such an amount has 
not been realised by means of calls as with the already 
invested assets is equal to the liabilities, an order shall 
be made on the petition as if the Company had been 
proved to be unable to pay its debts. 

> Eaplamtim . — Nothing in this section £ 
the presentation of a petition by a member of aComppy 
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to such winding-up ought to be stayed, make am order 
staying the same, either altogether or for a limited time, 
on sueh terms and subject to such conditions as it 
deems fit. 


139. When an order has been made for winding- 

, , up a Company limited by 

capital of Company limited guarantee and having a capi- 
by guarantee. tal divided into shares, any 

share-capital that may not 
'have been called up shall be deemed to be assets of the 
Company and to be a debt due to the Company from 
each member to the extent of any sums that may be 
unpaid on any shares held by him, and payable at such 
time as may be appointed by the Court. 

140. The Court may, as to all matters relating to 

e the winding-up, have regard 

Oonrt may have regard to of creditors or 

butories. contributories as proved to 

it by any sufficient evidence, 
and may, if it thinks fit, direct meetings of the creditors 
or contributorjes to be summoned, held and conducted 
in such manner as the Court directs, for the purpose of 
ascertaining their wishes, and may appoint a person to 
act as chairman of any such meeting, and to report the 
result of such meeting to the Court. 


In the case of creditors, regard is to be had to the 
value of the debts due to each creditor, and, in the case 
of contributories, to the number of votes conferred on 
each, contributory by the regulations of the Company. 


Official Liquidators. 

141. For the purpose of conducting the proceed- 
: , ings in winding-up a Com- 

° ° asBisting the Court 

^ ' therein, there may be_ap- 

a peeBon or perBons, to be called an 
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The' Court may appoint such person or perstmsj 
either provisionally or otherwise, as it thinks fit, to the 
office of official liquidator or official liquidators. 

In all cases, if more persons than one are appoint- 
ed to the office of official liquidator, the Court shall 
declare iffhether any act hereby required or authorized 
to be done by the official liquidator is to be done by 
all or any one or more of such persons. 

The Court may also determine whether any, and* 
what, security is to be given by any official liquidator 
on his appointment. 

If no official liquidator is appointed, or during any 
vacancy in such appointment, all the property of the 
Company shall be deemed to be in the custody of the 
Court. 


Resignations, removals, 
filling np vacancies and com- 
pensation. 


A receiver shall not be appointed of assets in the 
hands of an official liquidator. 

142. Any official liquidator may resign or be 
removed by the Court on due 
cause shown. Any vacancy 
in the office of an official 
liquidator appointed by the 

Court shall* be filled up by the Court. There shall be 
paid to the official liquidator such salary or remunera- 
tion, by way of percentage or otherwise, as the Court 
may direct ; and, if more liquidators than one are ap- 
pointed, such remuneration shall be distributed amongst 
them in such proportions as the Court directs. 

>(r 

143. The official liquidator shall be described by 

Style and duties of official ^*1"’ 


liquidator. 


dator of the particular Com- 
pany in respect of which he 
ia appointed, and not by his individual name. < 
shall^[ake into his custody, or under his control, al; -IMb 


10 A 
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fWoperQr, ■ ^eietB and actionable claimB to whicb the 
GomjMiny is or appears to be entitled, taid shall perform 
such dutm in reference to the winding-up of the Com- 
jmy as may be imposed by the Court. 

144. The official liquidator shall have power, 
with the sanction of the 
/Power of official liquidator. Court, to do the following 

things 

( (a) to bring or defend any suit or prosecution, or 

other legal proceeding, civil or criminal, in the name 
and on behalf of the Company ; 

(b) to carry on the business of the Coflipany so 
far as may be necessary for the beneficial winding-up 
of the same ; 

(c) to sell the immoveable and moveable property 
of the Company by public auction or private contract, 
nrith power to transfer the whole thereof to any person 
or Company, or to sell the same in parcels ; 

(d) to do all acts, and to execute, in the name and 
on behalf of the Company, all deeds, receipts and 
other documents, and for that purpose to use, when 
necessary, the Company’s seal ; 

(e) to prove, rank, claim and draw a dividend, in 
the matter of the insolvency of any contributory, for any 
balance against the estate of such contributory, and to 
take and receive dividends in respect of such balance, 
in the matter of the insolvency, as a separate debt due 
Irom such insolvent, and rateably with the other 
separate creditors ; 

' . (If ) to draw, accept, make and endorse any bill 
of exchange, hundi or promissory note in the name 
and on behalf of the Company; also to raise, upon the 
sacuriiy of the assets of the Company, from time to 
thhe, 'tojiy i^fuisite sum or sums of money i 
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bill, bacdi or note as aforesaid on behalf of the Oom^QX 
shall have the. same effect with respect to the liaUity 
of such Company as if such bill or note had been drawQi^ 
accepted, made or endorsed by or on behalf of such 
Company in the course of carrying on the business 
thereof ; 

f 

(y) to take out, if necessary, in his official name, 
letters of adminisfration to the estate of any deceased 
contributory, and to do, in his official name, any other 
act that may be necessary for obtaining payment of any 
monies due from a contributory or from his estate, and 
which act cannot be conveniently done in the name of 
the Coi^pany ; and, in all cases where he takes out 
letters of administration, or otherwise uses his official 
name for obtaining payment of any monies due from 
a contributory, such monies shall, for the purpose of 
enabling him to take out such letters or recover such 
monies, be deemed to be due to the official liquidator 
himself : provided that nothing herein contained shall 
be deemed to affect the rights, duties and privilege* 
of the Administrators General of Bengal, Madras and 
Bombay respectively ; 

(A) to do and execute all such other things as 
may be necessary for winding-up the affairs of the 
Company and distributing its assets. 


146. The Court may provide by any order that 
,s. .. o • the official liquidator may 

powers without the sanction 
or intervention of the Court, and, where an official 
liquidator is provisionally appointed, may limit and 
restrict his powers by the order appointing him, 

146. The official liquidator may, with the sanction 
. . , ^ of the Court, appoint an at- 

- < tn the performance qf ah 
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duties : provided that, where the official liquidator is an 
attorney, he shall not appoint his {(artner, unless the 
ktter consents to act without remuneration. 


Ordinary Powers of Court. 

147. As soon as may be after making an order for 

winding-up the Company, the 
Collection and application ^ 

OT fUjUU Aiift 

contributories, with power to 
f.’ectify the register of members in all cases where such 
rectincation is required in pursuance of section fifty -eight, 
and shall cause the assets of the Company to be collect- 
ed and applied in discharge of its. liabilities existing at 
the date of the said orde^r. 

148. In settling the list of contributories, the 

Court shall distinguish be- 
Provision as to represent- persons who are contri- 

anve oontriDutonea. i 

butories in their own right, 
and persons who are contributories as being represent- 
atives of, or being liable to the debts of, others. 


149. The Court may, at any time after making 
„ ^ .an order for winding-up a 

deliToiy of property. ^ Company require any con- 
tributory for the tune being 
settled on the list of contributories, trustee, receiver, 
banker or agent or officer of the Company to pay, deliver, 
convey, surrender or transfer forthwith, or within such 
time as the Court directs, to or into the hands of the 
official liquidator, any sum or balance, books, papers. 


estate or effects which happen to be in his hands for the 
time being, and to which the Company is primd fade 
entitled. 


160. The Court may, at any time after making an 
order for winffing-up the 
Company, make an order on 
anjr contributory for the time 
being settled on the li^ <d 


Power of Court to order 
payment of debts by oontri- 
OTitery. 
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contributories directing payment to be made, in manner 
in the said order mentioned, of any monies due frotn 
him or from the estate of the person whom he repre- 
sents to the Company, exclusive of any monies which 
he, or the estate of the person whom he represents, may 
be liable to contribute by virtue of any call made or to 
be made by the Court in pursuance of this part of this 
Act. 

The Court may, in making such order, when th^ 
Company is not limited, allow to such contributory, 
by way of set-off, any- monies due to him or the estate 
which he represents from the Company on any independ- 
ent dealing or contract with the Company, but not 
any monies due to him as a member of the Company in 
respect of any dividend or profits : 

Provided that, when all the creditors of any Com- 
pany, whether limited or unlimited, are paid in full, 
any monies due on any account whatever to any con- 
tributory from the Company may be allowed to him 
by way of set-off against any subsequent call or calls. 


In the event of the winding-up of any limited 
Company, the Court, if it thinks fit, may make to 
aUy director or manager of such Company whose 
liability is unlimited, the same allowance by way of 
set-off as under this section it may make to a contri- 
butory where the Company is not limited. 


161. The Court may, at any time after making an 
nf windmg-up a Com- 

pany, and either before or 
.after it has ascertained the 


sufficiency of the assets of the Company, make calls on, 
and order payment thereof by, au or any of the con- 
frftutories for the time being settled on the list of coii- 
tributories, to the extent of their liability, for pay 
of all or any sums it deems necessary to satis!^« iliC 
deh||B and liabilities of the Company, and the coi^s, 
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charges and expenses of winding it up, and for the 
adjustment of the rights of the contributories amongst 
thmselves. 


The Court may, in making a call, take into con- 
sideration the probability that some of the contribu- 
tories Upon whom the same is made may partly or 
wholly fail to pay their respective portions of the same. 


'■' Power of Court to order 
payment into Bank. 


162. The Court may order any contributory, pur- 
chaser or other person from 
whom money is due to the 
Company, to pay the same 
into the Bank of Bengal, the Bank of Madras or the 
Bank of Bombay, as the case may be, or any branch 
thereof respectively, to the account of the official liqui- 
dator ' instead of to the official liquidator ; and such 
order may be enforced in the same manner as if it had 
directed payment to lllie official liquidator. 


Regulation 
with Court. 


of account 


163. All monies, bills, hundis, notes and other 
securities paid and delivered 
into the Bank of Bengal, the 
Bank of Madras or the Bank 

of Bombay, or any branch thereof respectively, in the 
event of a Company being wound up by the Court, 
shall be subject to such order and regulation for the 
keeping of the account of such monies and other effects, 
and for the payment and delivery in, or investment and 
payment and delivery out, of the same as the Court 
may direct. 

164. If any person made a contributory as per- 

sonal representative of a de- 
1 ^l^vision m ewe of repre- ceagg^ contributory makes 
iS&tauve contnbutorv not j 

paying monicB ordered. • default in paying any sum 

ordered to be paid by him, 
proceedings may be taken for administering the 
property of such deceased contributory, whette" 
mbvedtde or immoveable, or both, and of comneBihx 
payment thereout of the monies idue^ 
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15 & Any order made by the Court in parajUance 

Orcl«rconcbsi.o evidence Act upon a«y OOU- 

tributory shall, subject to 

the provisions herein contained for appealing against 
such order, be conclusive evidence that the monies, if 
any, thereby appearing to be due or ordered to be 
paid are due ; and all other pertinent matters stated 
in such order are to be taken to be truly stated as 
against all persons and in all proceedings whatsoever. 


156 . The Court may fix a certain day or certain 
; days on or within which cre- 

exolnde credi- of the Company are to 

tors not proving withm . , , , ^ 

certain time. prove their debts or claims, or 

to be excluded from the benefit 
of any distribution made before such debts are proved. 

167 . The Court shall adjust the rights of the con- 
tributcft-ies amongst them- 
selves, and distribute any 
surplus that may remain 
amongst the parties entitled thereto. 


Court to adjust rights of 
contributories. 


168 . The Court 


Court to order costs. 


may, in the event of the assets 
being insufficient to satisfy 
the liabilities, make an order 
as to the payment out of the estate of the Company of 
the costs, charges and expenses incurred in winding-up 
any Company in such order of priority as the Court 
thinks just. 


169 - When the affairs of the Company have been 

Dissolution of Company. completely wound up, the 

Court shall make order 
that the Company be dissolved from the date c*f euch 
order, and the Company shall be dissolved accordingly. 
160 . Any order so made shall be reported by the 
. . , . . official liquidator to the 

Registrar, who .h^ _ 

' I a minute accordmgly ; 

of the ffissohttion such Company. 





161- If the official 

Penalty for not reporting 
diesblution of Company. 

order that the Companjr be dissolv^, he shall be liable 
to a penalty not exceeding one hundred rupees for every 
day during which he is so in default. 


Uquidator makes default in 
reporting to the Registrar, in 
the case of a Company being 
wound up by the Court, the 


Extraordinary powers of 'Court. 

The Court may, after it has made an order 
for winding-up the Company, 
summon before it any officer 
of the Company, or person 
known or suspected to have 
in his possession any of the estate or effects of the 
Company, or supposed to be indebted to the Company, 
or any person whom |he Court may deem capable of 
giving information concerning the trade, dealings, estate 
or effects of the Company. 


162. 


Power of Court to Bommon 
persons before it suspected of 
having property of Company. 


If any person so summoned, after being tendered 
a reasonable sum for his expenses, refuses to come 
before the Court at the time appointed, having no law- 
ful impediment (made known to the Court at the time 
of its sitting and allowed by it), the Court may cause 
such person to be apprehended and brought before the 
Court for examination. 


The Court may require any such officer or person 
to produce any documents in his custody or power relat- 
ing to the Company. Nevertheless, in cases where any 
person claims any lien on documents produced by him, 
such production shall be without prejudice to such a 
lien, and the Court shall have jurisdiction in the wind- 
ing-up to determine all questions relating to such lien. 


163. The Court may examine upon oath, either 
„ . . ... by word of mouth or upon 

oJSS * '* ^ mtern)gatoriM, 

person appealing or . 
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before it in manner aforesaid concerning the affairs, 
dealings, estate or effects of thfe Company, and may 
reduce into writing the answers of every such person, 
and require him to subscribe the same. 


164. The Court may, at any time before or after 
it has made an order for wind*- 
Power to- arrest oontribu- ing-up a Company, upon 
tory.about to abscond, or to proof being given that there 

property. probable cause for belie v- 

• ing that any contributory 
to such Company is about to quit British India or other- 
wise abscond, or to remove or conceal any of his goods 
or chattels for the purpose of evading payment of calls, 
or for avoiding examination in respect of the affairs of 
the ('ompany, cause such contributory to be arrested, and 
his books, papers, monies, securities for monies, goods 
and chattels to be seized, and him%nd them to be safely 
kept until such time as the Court may order. 


165. Any powers by this Act conferred on the 
„ , „ , Court shall be deemed to be 

Powers of Court cumula- addition to, and not in 

restriction of, any other 
powers subsisting of instituting proceedings against any 
contributory, or the estate of any contributory, or against 
any debtor of the Company, for the recovery of atty 
call or other sums due from such contributory or debtor 
or his estate; and such proceedings may be instituted 
accordingly. 


Enforcement of, and Appeal from, Orders. 

166. AU orders madd by a Court under this Act 
„ . , , may be enforced in the same 

manner in which decrees ot 
Court made in any suit pending therein may 
be enforced. ;i 

, Any ord^ made by a Court for or iit 'tllo 

11a 
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OrdPT made iti flny Court to 
ibd enforced by other Courts. 


course of the winding-jip of 
a Company under this Act, 
shall be enforced in any pa^'t 
of British India, other than that in which such Court is 
atuate, in the (h'urt that would have had jurisdiction in 
respect of such Company if the registered oflhce of the 
Company had been situate in such other part, and in the 
same manner in all respects as if such order had been 
made by the Court that is hereby required to enforce 
fthe same. 


168. Where any order or decree made by one 

Court is required to be enforc- 
Mofle ofdealmg wUl, orders ^ ^ ^ 

. io be enforced by other Courts. . , i , .•/. i 

inbefore provided, a certified 

copy of the order or decree so made shall be produced 

to the proper officer of the Court required to enforce the 

same, and the produftion of such certified copy shall be 

sufficient evidence of such order or decree having been 

made ; and thereupon such last- mentioned Court shall 

take such steps in the matter as may be requisite for 

enforcing such order or decree, in the same manner as 

if it were the order or decree of the Court enforcing 

the same. 

169. Re-hearings of, and appeals from, any order 

. , „ , or decision made or given in 

Appeals from orders. winding-up 

of a Company by the Court may be had in the same 
manner and subject to the same conditions in and sub- 
ject to which appeals may be had from any order or 
decision of the same Court in cases within its ordinary 
jujdsdiction ; subject to this restriction, that no such re- 
hfiaijng or appeal shall be heard unless notice of the 
. ifiame is given within three weeks after any ordw com- 
plained of has been made, in manner in which notices t>f 
appeal aie ordinarily given under the Code o| Ciyil 
Procedure unless such time is extmided by the Coart 
of appeal ‘ 
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Jadiclal notice to be taken 
of signature of ofEcers. 


170* In all proceedings under this Part of this 
Act, every Court, J udge and 
person judicially acting and 
all other officers, judicial or 
ministerial, of any Court, or employed in enfoicing the 
process of any Court, shall ttike judicial notice of the 
signature of any officer of any other Court, and also of 
the official seal oj; any other Court, when such seal is 
appended to any document made, issued or signed 
under the provisions of this Part of this Act, or any 
official copy thereof. 

171. The Judges of the District Courts, who sit 
at places more than twenty 
Special Commissioners for English miles from the usual 

place of sitting of the rlign 
Court, shall be Commissioners for the purpose of taking 
evidence under this Act in cases where any Company is 
wound up in a High Court ; and it shall be lawful for 
the High Court to refer the whole or any part of the 
examination of any witnesses under this Act to any 
person hereby appointed Commissioner, although such 
Commissioner is out of the jurisdiction of the Court that 
made the order or decree for winding-up the Company. 


Every such Commissioner shall, in addition to any 
power of summoning and examining witnesses and 
requiring the production or delivery of documents and 
certifying or punishing defaults by witnesses, which 
he might lawfully exercise as a Judge of a District 
Court, have, in the matter so referred to him, all the 
same powers of summoning and examining witnesses, 
and requiring the production or delivery of docu- 
ments, and punishing defaults by witnesses, and allow- 
ing costs and charges and expenses to witnesses, ai 
the Court which made the order for winding-up th« 
Com{mny has ; and the examination so taken shall h 
ilimmed or reported to such last-mentioned Gour^li 
sqfili manner as it directs. « 
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•; 172 . If any affidavit, affirtnation or declaration, 

Affidavif*, Ac. may be required to be 8W0rn or made 
fiirom in F^titish India, Great under the proviBions or* for 
Britain or Ireland, or abroad, the purpose 8 of this Part of 
before any competent Court this Act, be lawfully sworn 
or person made in llritisb India, or 

in Great Britain or Ireland, or in any colony, island, 
plantation or place under the dominion of Her Majesty 
in foreign parts, before any Court, J udge or person law- 
fully authorized to take and receive affidavits, affirma- 
tions, or declarations, or before any of Her Majt sty’s 
Consuls or Vice-Consuls in any foreign parts out of Her 
Majesty’s dominions, all Courts, Judges, Justices, 
Commissioners and persons acting judicially in Biitish 
India shall take judicial notice of the seal or stamp or 
signature (as the case may be) of any such Court, Judge, 
person, Consul or Vice-Consul, attached, appended or 
subscribed to any such affidavit, affirmation or 
declaration, or to any other document to be used lor the 
purposes of this Part of this Act. 

Voluntary Winding-up of Company. 

173 . A Company under this Act may be wound 
up voluntarily — 

CirouniBtaiices under which 

Company may be wound up (a) whenever the period, 
Toluntarily. if fixed for the duration 

of the Company by the arti- 
des of association expires, or whenever the event, if any, 
occurs upon the occurrence of which it is provided by 
tiie articles of association that the Company is to be 
diaeolved, and the Company in general meeting has 
passed a resolution requiring the Company to be wound 
up voluntarily ; 

t (fi) irJhenever the Company has passed a specW 
resoluHofi requiring the Company to be wound up 
voluntarily ; 



(cj whenever the Company has passed an extra* 
ordinary resolution to the effect that it has been 
proved to its satisfaction that the Company cannot by 
reason of irs liabilities continue its business, and th£^ 
it is advisable to wind up the same ; 

For the ptirposes of this Act any resolution shall be 
deemed to be extraordinary which is passed in such 
manner as would, if it had been confirmed by a subse- 
quent meeting, have constituted a special resolution 
as hereinbefore defined. 


174. A voluntary winding-up shall be deemed to 

' • comiueiice at the time of the 

CoTamencemeut of volan- ..esolution 

twry wmdmg-up. * , 9 . , ... 

auttionzmg such wmding-up. 

When the winding-up is in pursua ice of a snecial reso- 
lution, it shall be deemed to commence at the time of 
the passing, under section seventy-seven, of the con- 
firmatory resolution. 

175. Whenever a Company is wound up voluntari- 
ly, the Company shall, from 
the date of the commence- 
ment of such winding-up, 

cease to carry on its business except in so far as may 
be required for the beneficial winding-up thereof ; and 
all transfers of shares, except transfers made to or with 
the sanction of the liquidators, or alteration in the 
status of the members of the Company, taking place aftdr 
the commencement of such winding-up shall be void ; 
but its corporate state and all its corporate powers shall, 
notwithstanding that its regulations otherwise provide, 
continue until the affairs of ttie Company are wound up. 


Effect of voluntary wind- 
ing-up on status of Company. 


176. 


to 


N otice of any special resolution or cxti'aor- 
dinary resolution passed for 
winding up a Company vefi 
untarily shall be given “ 
in the local official Gazette, am 


Notice of resolution 
wind up voluntarily. 
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some newspaper (if any) circulating in the place where 
the registered office of the Company is situate. 


177 - The following consequences shall ensue upon 

^ , the voluntary winding-up of 

Crnseqnence of voluntary Company 
wmdmg-up. ^ 


(n) the assets of the Company ^all be applied in 
satisfection of its liabilities joan fossu as they exist at 
^he commencement of the winding-up, and subject 
thereto shall, unless the regulations of the Comj)any 
otherwise provide, be distributed amongst the members 
according to their rights and interests in the Cpmpany : 

(i) liquidators shall be appointed for the purpose 
of winding-up the affairs of the Company and distri- 
buting the assets : 


(c) the Company in general meeting shall appoint 
such persons as it thinks fit to be liquidators, and may 
fix the remuneration to be paid to them : 


(d) if one person only is appointed, all the pro- 
visions herein contained in reference to several liqui- 
dators shall apply to him ; 


(e) upon the appointment of liquidators, all the 
powers of the directors shall cease, except in so far as 
the Company in general meeting, or the liquidators, 
may sanction the continuance of such powers : 

(/) when several liquidators are appointed, every 
power hereby gi\ en may be exercised by such one or 
moTO of them as may be determined at the 'time of 
their appointment, or, in default ol such determination, 
by any number not iess than two ; 


(ff) the liquidators may, without the sanction of 
the Court, exercise all powers by this Act given to the 
official liquidators ; ^ . 



(A) the liquidators may exerdse the powers herep* 
before given to the Court of settling the list of conti^*, 
butories of the Company, and any list so settled shall 
be piintd. facie evidence of the liability of the persons 
named therein to be contributories : 

(*)the liquidators may, at any time after the 
passing of the resolution for winding-up the Com- 
pany, and before tliey have ascertained the sufticieqcy 
of the assets of the Company, call on all or any of the , 
contril)utories for the tlnxe being settled on the list or 
contributories, to the extent of their liability, to pay 
all or any sums they deem necessary to satisfy the 
debts an*d liabilities of the Company, and the costs, 
charges and expenses of winding it up, and for the 
adjustment of the rights of the contributories amongst 
themselves ; and the liquidators may, in making a call, 
take into consideration the probability that some of the 
contributories upon whom the same is made may 
partly or wholly fail to pay their respective portions of 
the same : 


{j) the liquidators shall pay the debts of the 
Company, and adjust the rights of the contributories 
amongst themselves. 


178 - Where a Company limited by guarantee and 
having a capital divided into 
Effect of windmg-Tip on glares is being wound up 
snare-oapital of Company h- , ^ ”, . , S 

miked by guarantee. voluntary, any share-capital 

that may not have been called 
up shall be deemed to be assets of the Company, and to 
be a debt due from each member to the Company to the 
extent of any sums that may be unpaid on any shares 
held by him, and pa3'able at such time as may be 
ftf pointed by the liquidators. 


ITO- A Company about to be wound up.. 
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or in the course of being 
Power of Company to de- T?(roundupvoluntarily,may,by 

l?q'SdatoJ?°" ^ ° extraordinary resolution, 

delegate to its creditors or to 
any committee of its creditors the power of appointing 
liquidators or any of them, and supplying any vacancies 
in the a{)pointnient of liquidators, or may, by a like 
resolution, enter into any arrangement with respect to 
thp powers to be exercised by the Rquidators and the 
^manner'in which they are to be exercised. 

Any act done hv the creditors in pursuance of such 
delegated powers sliall l»ave the same etFect as if it had 
been done by the Company. 

180 - Any arrangement which a Company about 
to be V ound up voluntarily, 

Arrangement when bind- 

ing on creditors. , , 

wound up voluntarily, shall 

have entered into with its creditors shall be binding on 
the Company if sanctioned by an extraordinary resolu- 
tion, and on the creditors if acceded to by three-fourths 
in number and value of the creditors, subject to such 
right of appeal as is hereinafter mentioned. 

181 . Any creditor or contributory of a Company 
that has in manner aforesaid 

With its creditors may, within 
three weeks from the date of the completion of such 
arrangement, appeal to the Court against such arrange- 
ment, and the Court may thereupon, as it thinks just, 
a^uend, vary or confirm the same. 

- 182 . Where a Company is being wound up volun- 
tarily, the Hquidators or i^ny 
Po^ liquidators or contributory of the Company 

wiading-up to apply to Court niay apply to the Court to 

determine any qu^tioa 
i^sh^ in the matter of such winding- mr to 





as respects the enforcing of calls or in respect of hay 
other matter, all or any of the powers which the Court 
might exercise if the Company were being wound up hf 
the Court. Any such application may be made by 
motion. The Court, if satisfied that the determination 
of such question or the required exercise of power will 
be j^ist and beneficial, may accede, wholly or partially, 
to such applicatior^ on such terms and subject to such 
conditions as the Court thinks fit, or it may make a|teh 
other order or decree on such application as the Comt 
thinks just. 


183. Where a Company is being wound up 
^ voluntarily, the liquidators 

durmg the continuance of 
such winding-up, summon general meetings of the Com- 
pany for the purpose of obtaining the sanction of the 
Company by special resolution or extraordinary resolu- 
tion, or for any other purposes they think fit. 


In the event of the winding-up continuing for more 
than one year, the liquidators shall summon a general 
meeting of the Company at the end of the first year and 
ot each succeeding year from the commencement of the 
winding-up, or as soon thereafter as may be convenient, 
and shall lay before such meeting an account showing 
their acts and dealings, and the manner in which the 
winding-up has been conducted, during the preceding 
year. 


Power to fill up vacancy in 
office of liquidators. 


184. If any vacancy occurs in the office of liqui- 
da^rs appointed by the Com- 
pany, by death, resignation 
or otherwise, the Company 
in general meeting may, subject to any arrangement 
they may have entered Into with their creditors, fill up 
such vacancy ; and a general meeting for the purpose m 
fillh:^ up such vacancy naay be convened by the 

hquidators, if any, or by any conmbtitca^ 
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the Oomaany, and shall be demed to have been duly 
held if imd in nw^ner prescribed by the regulations 
the Company, or in such other manner as may, on applir 
cation by the continuing liquidator, if any, or by any 
contributory of the Company, be detmnined by the 
Court. 

185. If, from any cause whatever, there is no 

_ ^ . liquidatortacting in the case of 

™aing-up, 

Court may, on the ap[tucation 
of a contributory, appoint a liquidator or liquidators. 
The Court may also, on due cause shown, remove any 
liquidator and appoint another liquidator to act in the 
matter of a voluntary winding-up. ^ 

186. As soon as the affairs of the Company are 

fully wound up, the liquida- 
Liqnidfttoni on oonclnsion ^ors shall make up an ac- 
of nrinding-np to make np an ^ i. • ..i. 

account. count showing the manner in 

which such winding-up has 
been conducted and the property of the Company 
disposed of : and thereupon they shall call a general 
meeting of the Company for the purpose of having the 
account laid before them, and hearing any explanation 
that may be given by the liquidators. 

The meeting shall be called by advertisement, 
specifying the time, place and object of such meeting, 
and such advertisement shall be published one month 
at least previously to the meeting in the manner 
Specified in section one hundred and seventy-six. 

187. The liquidators shall make a return to the 

, Registrar of such meeting 

^ving been belaid of ae 

date at which the same Tvas 

; and, on the expiratiiQn 'of three months from me 
date of the r^istration of such return, the Compamj 
'ehal^ he deemed to be dissolved. 





If the liquidators make default in makins sQlIlt 
return to the Registrar^ they shall incur a penalty 
exceeding fifty rupees for every day during which such 
de&ult continues. 

188. All costs, charges and expenses properly 

„ ^ . ... incurred in the voluntary 

dation. . wnding-up of a Company, 

including the remuneration 
of the liquidators, shall be payable out of the assets cf 
the Company in priority, to all other claims, 

189. The voluntary winding-up of a Company 

„ shall not be a bar to the 
ditorr°* ° right of any creditor of such 

Company to have the same 
wound up by the Court, if the Court is of opinion that 
the rights of such creditor will be prejudiced by a 
voluntary winding-up. 

190. Where a Company is in course of being 
wound up voluntarily, and 


Power of Court to adopt 
poceedings 
wiuding’Up. 


proceedings of voluntary proceedings are taken for the 


purpose of having the same 
wound up by the Court, the 
Court may, if it thinks fit, notwithstmiding that it 
makes an order directing the Company to be wound*up 
by the Court, provide in such order or in any other 
order for the adoption of all or any of the proceedings 
taken in the course of the voluntary winding-up. 

Winding-up subject to the supervision of the Counrt. 

191. When a resolution has been passed by a 
_ , „ Company to wind up volun- 

i .Court m.. m 

apsBbjsdttosnpofviBion. order directing that 

voluntary winding-up 
4Mi«Qtiiuie, but subject to such supervision of the Cooiti 
amil^ whii such limrty for creditors, oontributoriek or 



oilers to appl;f to the Court, and ^narally upon such 
terms and subject to such conditions as the Court 
toinks just. 

192 . 


Petition for windmg*np 
Buli^ct to Bnperrision. 


A petition praying wholly or in part that a 
voluntary winding-up shall 
continue, but subject to the 
supervision of the Court, 
and which winding-up is hereinaft^ referred to as a 
winding-up subject to the supervision of the Court, 
shall, for the purpose of giving jurisdiction to the 
Court over suits, be deemed to be a petition for winding- 
up the Company by the Court. 

193 . 


Court may hare regard to 
wishes of creditors. 


The Court may, in determining whether a 
Company is to be wound up 
altogether by the Court, or 
subject to the supervision of 
the Court, in the appointment of a liquidator or of liqui- 
dators, and in all other matters relating to the winding 
up subject to supervision, have regard to the wishes 
of the creditors or contributories as proved to it by any 
sufficient evidence, and may direct meetings of the 
creditors or contributories to be summoned, held and 
regulated in such manner as the Court directs for the 
purpose of ascertaining their wishes, and may appoint 
person to act as chairman of any such meeting, and to 
report the result of such meeting to the Court. 

In the case of creditors, regard shall be had to the 
value of the debts due to each creditor, and, in the case 
of contributories, to the number of votes conferred on 
each contributoiy by the regulations of the Company. 

n * 

Where any order is made by the Court for 
- a winding-up subject to the 

, ^”*,**? appoint supervision of the Coiut, the 
aaditional liqmdator in n ^ • u ' j J ^ 

adnding-np subject to Court may, m such order om 

fn^nrriBioD. any subsequent order, a^toant 

any additional liqoididqr, 
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» 

Any liquidator so appointed by the Court shali 
have the same powers, be subject .to the same obliga* 
tions and in all respects stand in the same position, as 
it he had been appointed by the Company. 

V 

The Court may, from time to time, remove any 
liquidator so appointed by the Court, and fill up any 
racancy occasioned by such removal, or by death or 
resignation. * 


Effect of order of Court for 
ivindiner-Rp subject to 
supervision. 


195. Where an order is made for a winding-uji 
subject to the supervision of 
the Court, the liquidator 
appointed to conduct such 
winding-up may, subject to 
any restrictions imposed by the Court, exercise all his 
powers, without the sanction or intervention of the 
Court, in the same manner as if the Company were 
being wound up altogether voluntarily. 


Save as aforesaid, any order made by the Court 
for a winding-up subject to the supervision of the 
Court shall for all purposes, including the staying of 
suits and other proceedings, be deemed to be an order 
of the Court, for winding-up the Company by the 
Court, and shall confer full authority on tlie Court to 
make calls, or to enforce calls made by the liquidators, 
and to exercise all other powers which it might have 
exercised if an order had been made for winding-up the 
Company altogethen by the Court. 

In the construction of the provisions whereby the 
Court is empowered to direct any act or thing to be 
done to or in favour of the official liquidators, the 
expression “official liquidator” shall be deemed to 
mean the liquidator conducting the winding-up subject 
to the supervision of the Court. » 

Where to order has been made 



Appointment in certain 
cases of volnntary liquidators 
to office of official liquidators. 


winding-ttp of a Cmnpsny 
subject to the supervision of 
the Court, and such order is 
afterwards superseded by an 
order directing the Company to be wound up compul- 
sorily, the Court may, in such last-mentioned order or 
in any subsequent order, appoint the voluntary liqui- 
dators or any of them, either provisionally or 
per-nanently, and either with or without the addition 
of any other person, to be official liquidators. 


Supplemental Provisions. 


197. 


Where any Company is being wound up by 
the Court or subject to the 
Dispositions after com- supervision of the Court, aU 
mencement of wmdmg-up ^ ^ ’ 

avoided. dispositions ot the property 

of the Company, and every 
transfer of shares or alteration in the status of the 
members of the Company, made between the commence- 
ment of the winding-up and the order for winding-up, 
shall, unless the Court otherwise orders, be void. 

ITO. Where any Company is being wound up, 

' all books, accounts, and 
^Oks of Company to be documents of the Company 
evj ence. liquidators shall, 

as between the contributories of the Company, be 
^md facie evidence of the truth of all matters purport- 
ing to be therein recorded. 

199. Where any Company has been wound up 
I , . under this Act and is about 

accounts and documents of 
the Copmny and of the liquidator may be di^iwd of 
ifi' the IbUowing way ; that is to say, where riw 
Company has been wound mp by, or subject to ,the 
supervision of, the Court, in such way as the Court 
tHraiils, and, where the Compmuy has 
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volmtfMly, in such way as the Conoipany by an extnh> 
ordinary resolution directs. 


But, after the lapse of five years from the date of 
such dissolution, no responsibility shall rest on the 
Company or the liquidators, or any one to whom the 
custody of such books, accounts and documents has 
been committed, by reason that the same or any of 
them cannot be 'made forthcoming to any party or 
parties claiming to be interested therein. 


200. Where an order has been made for winding- 
.. , up a Company by the Court, 

^ or subject to the supervision 

of the Court, the Court may make such order for the 
inspection by the creditors and contributories of the 
Company of its books and papers as the Court thinks 
just, and any books and papers in the possession of the 
Company may be inspected by creditors or con- 
tributories in conformity with the order of the Court, 
but not further or otherwise. 


201. The liquidator may, with the sanction of the 

Court where the Company is 
General scheme of liqnida- ^^e Court 

non may be sanctioned. o •' 

or subject to the supervision 

of the Court, and with the sanction of an extraordinary 
resolution of the Company where the Company is being 
wound up altogether voluntarily, pay any classes of 
creditors in full, or make such compromise or other 
arrangement as the liquidator may deem expedient with 
creditors or persons claiming to be creditors, or persons 
having or alleging themselves to have any claim, 
present or future, whereby the Company may be 
rendered liable. 

202. The liquidator may, with the sanction of the 

In whcRj the CompaDy , le 

^ being wound up by tba 

to the supervision of the Court, an4 the 
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sanction of an extraordinary resolution of the Company 
■wh***® the Company is being wound up altc^ther 
voluntarily, comproirise all calls and liabilities to calls^ 
debts and liabilities capable of resulting in debts, and 
all claims, whether present or future, subsisting or 
supposed to subsist between the Company and any 
cbntributory or alleged contributory, or other debtor or 
person apprehending liability to the Company, and all 
questions in any way relating to or affecting the assets 
of the Company or the winding-up of the Company, 
generally upon such terms as may be agreed upon, with 
power for the liquidator to take any security for the 
discharge of such debts or liabilities, and to give com- 
plete discharges in respect of all or any such calls, 
debts or liabilities. 


Where compromise pro- 
posed, Court may order a 
meeting of creditors, <fco., to 
decide as to such compromise. 


203. Where any compromise or arrangement shall 
be proposed between a Com- 
pany which is, at the com- 
mencement of this Act or 
afterwards, in the course of 
being wound up either vol- 
untarily or by or under the supervision of the Court, 
and the creditors of such Company, or any class of such 
creditors, it shall be lawful for the Court, in addition to 
any other of its powers, on the application in a summary 
way of any creditor or the liquidator, to order that a 
meeting of such creditors or class of creditors shall be 
summoned in such manner as the Court shall direct ; 
and, if a majority in number, representing three-fourths 
in value, of such creditors or class of creditors present 
dther in person or by proxy at such meeting shaH 
agree to any arrangement or compromise, such ar- 
rangement or compromise shall, if sanctioned by an 
order of the Court, be binding on all such creditors 
or class of creditors, as the case may be, and also on 
the liquidator and contributories of the said Company. 

20i|. Where any Company is proposed toba^'t^lj^ 
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Power for liquidators to 
accept shares, &o., as a con- 
sideration for sale of property 
of Company. 


in the co'uFse of bein^ 
■wound up altogether volan- 
tarily, and the whole or a 
portion of its business or pro- 
perty is proposed to be trans- 
ferred or sold to another Company, the liquidators of 
the first-mentioned Cofnpany may, with the sanction of 
a special resolution ^of the Company by whom they were 
appointed, conferring either a general authority on the 
liquidators or an authority in respect of any particular 
arrangement, receive, in • compensation or part com- 
pensation for such transfer or sale, shares, debentures, 
policies or other like interests in such other Company, 
for the purpose of distribution amongst the members of 
the Company being wound up, or may enter into any 
other arrangement whereby the members of the Com- 
pany being wmund up may, in lieu of receiving cash, 
shares, debentures, policies or other like interests, or in 
addition thereto, participate in the profits of, or receive 
any other benefit from, the purchasing Company. 


Any sale made, or arrangement entered into, by 
the liquidator in pursuance of this section shall be bind- 
ing on the members of the Company being wound up ; 
subject to this proviso that, if any member of the Com- 
pany being |^ound up, who has not voted in favour of 
the special resolution passed by the Company of which 
he is a membsr at either of the meetings held for pass- 
ing the same, expresses his dissent from any such special 
resolution in writing addressed to the liquidators or one 
of them, and left at the registered office of the Company 
not later than seven days alter, the date of the meeting 
at which such special resolution was passed, such dis- 
sentient member may, by writing addressed and left as 
last afores^d, require the liquidator to do one of the 
following things as the liquidator may prefer (that is to 
say) : — either to abstain from carrying such resoluthA 
into effect, or to purchase the interest held b;^ such 
wHident Aember at a price to be dctemined in 
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hereinafter mentioned; such purchase-money to be paid 
before the Company is dissolved, and to be raised by tlw 
liquidator in such manner as may be determined by 
special resolution. 

No special resolution shall be deemed invalid for 
the purposes of this section by reason that it is passed 
antecedently to, or concurrently with, any resolution for 
winding-up the Company or for appointing liquidators ; 
,but, if an order be made wdthin a year for winding-up 
the Company by or subject to the supervision of the 
Court, such resolution shall not be of any validity unless 
it is sanctioned by the Court. 

206. The price to be paid for the purchase of the 

. . . interest of any dissentient 

Mode of determining price. , i; j j. • j 

® ^ member may be determined 

by agreement. If the parties dispute about the same, 

Such dispute shall be settled by arbitration under the 

provisions next hereinafter contained. 

206. When any dispute so directed to be settled 
by arbitration has arisen, then 
Appointment of arbitrator unlggg parties concur in 
when questions are to be de- ^ i. /*. • i 

termined by arbitration. ^he appointment of' a smgle 

arbitrator, each party, on the 
request of the other party, shall by writii^ under his 
band nominate and appoint an arbitrator towhom such 
dispute shall be referred. 

After any such appointment has been made, neither 
party shall have power to revoke the same without the 
consent of the other, nor shall the death of either party 
operate as such revocation. 

If for the space of fourteen days after any sudi dis- 
pute has arisen, and after a request in writing has, been 
served by the one party on the other party to appoint 
pm arbitrotor, such last-mentioned party faU to ajqjoitit 

nrlntrator, then upon such fituure the party mUktr 
' jng ^ Truest, and having himself appnjnte4 im 





trator, may appoint auch arbitratca* to act on bdialf of 
both parties, and such arbitrator may proceed to hear 
and determine the matters in dispute ; and in such case 
the award or determination of such single arbitrator 
shall be final. 


207. If, before the' matters so referred are deter- 

.r, X mined, any arbitrator appoint- 

^ P“"y be- 

come incapable or retuse, or 
for seven days neglect, to act as arbitrator, the party bjfc 
whom such arbitrator was appointed may nominate and 
appoint in writing some other person to act in his 
place ; and if, for the space of seven days after notice in 
writing from the other party for that purpose, he fail tg 
do so, the remaining or other arbitrator may proceed 
ex parte ; and every arbitrator so substituted as afore- 
said shall have the same powers and authorities as were 
vested in the former arbitrator at the time of such his 
death, refusal or disability as aforesaid. 

208. Where more arbitrators than one have been 

, . , . g . appointed, they shall, before 

entering upon the matters 
referred to them, nominate and appoint by writing 
under their hands an umpire to decide on any such 
matters on which they shall differ. 


If such umpire die, or refuse, or for seven days 
neglect, to act, they shall forthwith, after such death, 
refusal or neglect, appoint another umpire in his place ; 
and the decision of every such umpire on the matters 
so referred to him shall be fimal. 


Power of arbitrators 
oiUl for books, Ac. 


to 


209. The said arbitratdrs or their umpire may 
call for the production of any 
documents in the possession 
or power of either par^ 
which thejr or he may think necessary for determining 
^ question in dispute, and may examine the 
witnesses on oath. 
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m The costs of and attending every such arbi- 
„ .... trifttion to be determined by 

*** ^ discretion of arbitrators shall be in the 

aroitrators. discretion of the arbitrators 

or their umpire, as the case may be. 

211. On the application of either of the parties, 

. the submission to any such 
SubmisBion to arbitration ^rbitratiofi may be filed in 

the Court, and an order of 
Reference may be made thereon ; and the provisions of the 
Code of Civil Procedure shall, so far as the same are 
applicable, apply to every such order and to all proceed- 
ings thereunder. 

212. Where any Company is being wound up by 

the Court or subject to the 
Certain attachments dis- gupervision of the Court, 

any attachment, distress or 

execution put in force, with- 
out the leave of the Court, against the estate or effects 
of the Company after the commencement of the wind- 
ing-up, shall be void. 

Nothing in this section applies to proceedings by 
the Government. 


213. Every conveyance, mortgage, delivery of 
„ , , . „ goods, payment, execution 

or other act relatmg to pro- 
perty, which would,, if made or done by, or against 
any individual trader, be deemed, in the event of his 
insolvency, to have been made or done by way of 
undue or fraudulent preference of the creditors of such 
trader, shall, if made or done by or against any Com- 
pany, be deemed, in the event of 8U(£ Company being 
wound up under this Act, to have been made or done 
by way of undue or fraudulent preference of the 
creditors of such Company, and shall be invalid 
accordingly. ’ 
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For the purposes of this section, the making of an 
application for winding-up a Company shall, in the case 
of a Company being wound up by the Court or subject 
to the supervision of the Court, and a resolution for 
winding-up the Company shall, in the case of a volun- 
tary winding-up, be deemed to correspond with the act of 
insolvency in the case of an individual trader ; and any 
conveyance or assignment made by any Company formed 
imder this Act, of all its estate and effects to trustees, 
for the benefit of all its creditors, shall be void. • 


Power of Court to assess 
damages against delinquent 
directors and officers. 


214. When, in the course of the winding-up of 
any Compariy under this 
Act, it appears that any past 
or present director, managef, 
official or other liquidator, 
or any officer of such Company, has misapplied or 
retained in his own hands, or become liable or 
accountable for, any monies of the Company, or been 
guilty of any misfeasance or breach of trust in relation 
to the Company, the Court may, on the application 
of any liquidator or of any creditor or contributory 
of the Company, notwithstanding that the offence is 
one for which the offender is criminally responsible, 
examine into the conduct of such director, manager or 
other officer, and compel him to repay any monies so 
misapplied Or retained, or for which such officer has 
become liable or accountable, together with interest 
after such rate as the Court thinks just, or to contribute 
such sums of money to the assets of the Company by 
way of compensation in respect of such misapplication, 
retainer, misfeasance or breach of trust, as the Court 
thinks just. 


Explanation /.—The banker of a Company is not, 
as such, an officer within the meaning of this section. 

Explanation II . — Proceedings cannot be takeih 
this section against the 'representatives 'Of'** 
^•ceased officer. < 
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218* . ' If any (Mrector, olficei* or contribatory of 

„ , , any Company wound up 

^wiaUyoix falsification of d^troya, 

mutilates, alters, falsifies or 
fiiaudulently secretes any books, papers, writings or 
securities, or makes, or is privy to the making of, any 
false or fraudulent entry in any register, book of 
account or other document belonging to the Company, 
with intent to defraud or deceive ‘any person, every 
person so oflending shall be punished with imprisonment 
for a term which may extend to two years, and shall 
also be liable to fine which may extend to five 
hundred rupees. 

• 216. Where any order is made for winding-up 

a Company by the Court or 
Prosecution of delinquent subject to the supervision of* 
directors in case of winding- . i ri j. -r • j.v. 

up by Court. appear in the 

course of such winding-up 
that any past or present director, manager, ofiicer or 
member of such Company has been guilty of any 
offence in relation to the Company for which he is 
criminally responsible, the Court may, on the application 
of any person interested in such winding-up or of its 
own motion, direct the official liquidators or the 
liquidators (as the case may be) to institute a prosecu- 
tion for such offence, and may order th'e costs and 
expenses of suclfc prosecution to be paid out of the 
assets of the Company. 

217. If any person, upon any examination upon 

X. - , .j oath authorized under this 
Penalty for false evidence, . . . j 

' Act, or m any amdaVit, 

deposition or solemn affirmation, in or about the wind- 
ing-up of any Company under this Act, or otherwise 
in or about any matter arising under this Act, inten- 
tionally gives false evidaice, he shall be liable to un- 
prisofnineiit ftar a term which may extend to seven 
years and shall also be liable to fine. 
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Winding-Up may be 
ferred to District Court 


re- 


2ia Where the High Court makes an order for 
winding-up a Company under 
this Act, it may, if it thinks 
fit, direct all subsequent 
proceedings to be had in a District Court ; and there- 
upon such District Court ehall, for the purpose of 
winding-up the Company, be deemed to be “ the Court” 
within the meaning of this Act, and shall have, for the 
purposes of such ^winding-up, all the jurisdiction and 
powers of the High Court. ^ 

219. If during the’ progress of a winding-up in 
a District Court it is made 
to appear to the High Court 
that the same could be more 
conveniently prosecuted in 
any other District Court, the High Court may transfer 
the same to such other Court, and thereupon the wind- 
ing-up shall proceed in such other District Court. 


Transfer of winding-up 
from one District Court to 
another. 


PART V. 

Registration- Office. 

220. The registration -of Companies under this 
. Act shall be conducted as 

follows (that is to say) 

(a) The Local Government may, after the sanction 
of the Governor-General in Council to the creation of 
any such offices shall have been obtained, from time to 
time appoint such Registrars, Assistant Registrars, 
clerks and servants as it may think necessary for the 
registration of Companies under this Act, and remove 
them at pleasure : 

{b) The Local Government may make such regula- 
tions as it thinks fit with respect to (die duties to be ptffi- 
fiirmed by any such Registrars, Assistant Be^tnHW, 
jsl^ks and servants as aforesaid : « 
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(c) The Local Government may from time to time, 
determine the places at which offices for the registra- 
tion of Companies are to be established, so that there 
be at all times maintained in each of the towns of 
Galcntta, Madras and. Bombay at least one such 
office, and that no Company shall be registered except 
at an office within that part of British India in which, 
by the memorandum of association, the registered 
office of the Company is declared to Be established : 

(d) The Local Government may from time to 
time direct a seal or seals to be prepared for the 
authentication of any documents required for or con- 
nected with the registration of Companies : 

(e) Every person may inspect the documents kept 
by the Registrar of joint stock Companies. There 
shall be paid for such inspection such fees as may 
be directed by the Local Government, not exceeding 
one rupee for each inspection. Any person may 
require a certificate of the incorporation of any Com- 
pany, or a copy or extract of any other document or 
any part of any other document, to be certified 
by the Registrar. There fehall be paid for such certi- 
ficate of incorporation, certified copy or extract, such 
fees as the Local Government may direct, not exceed- 
ing three rupees for the certificate of incorporation, 
and not exceeding two annas for each hundred M’ords 
of such copy or extract : 

(f) The existing Registrar, Assistant Registrars, 

clerks and other officers and servants in the office 
for the registration of joint stock Companies shall, 
during the pleasure of the Local Govei nment, hold 
the offices and receive the salaries hitherto held and 
rooeifred by them, but they shall in the execution of 
tlmr ., duties, conform fo any logulations that may be 
iiUHiied by the Local Govramment : << ' > « 
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There shall be paid to any Begistrar, Aisiit- 
Ant Kegistrar, clerk or servant that may hereaH^ 
be employed in the registration of joint 
Companies, such salsiries as the Local Goveimment ma¥, 
ivith the sanction of the Governor General in Council, 
direct : 

(A) Whenever any act is herein directed to be done 
to or by the Registrar of joint stock Companies, such 
act shall, until the Local Government otherwise directs, 
be done to or by the existing Kegistrar of joint sto^k 
Companies, or in his absence to or by such person as 
the Local Government may for the time being authorize. 
But, in the. event of the Local Government altering the 
constitution of the existing registry-office, such act shall 
be done to or by such officer or officers, and at such 
place or places with reference to the local situation of 
the registered offices of the Companies to be registered, 
as the Local Government may appoint. 


PART VI. 

Application or Act to Companies begistkbbd 

UNDBB THE JoiNT StOCK COMPANIES ACTS. 

221 . Subject as hereinafter mentioned, this Act, 
with the exception of Table 
A in the first schedule, shall 
apply to Companies formed 
and registered under Act No. 
XIX of 1857 and Act No. VII of 1860, or either of 
them, in the same mannerj in the case of a limited 
Company, as if such Company had been formed and 
registered under this Act as a Company limited by 
shares, and, in the case of Company other than a limited 
Company, as if such Company had been formed fad 
registered as an unlimited Company under this ; 
lil^th this qualification, that, wherever reference is aai^e 


Application of Act to Com- 
panies formed under Act 
XIX of 1857 orVIl of 1860. 
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«xprc»slj or itnpUedly to the date of registraticm, each 
date ahall be d.eemed tp refer to tbe date' at which such 
CoQipatiies were respectively registered under the sjdd 
Acta or either of them, and the power of altering regu- 
lations by special resolutions given by this Act'shall, in 
the case of any Company formed and registered under 
the mid Acts or either of them, extend to altering any 
provisions contained in the table marked B annexed tO 
Act No. XIX of 1857, and shall also,* in the case of an 
unlimited Company formed and registered as last afore- 
said, extend to altering any regulations relating to the 
amount of capital or its distribution into shares, not- 
withstanding that such regulations are contained in the 
memorandum of association. 

222. This Act shall apply to Companies registered 

but not formed under the 
AppliMtion of Act to Actg or of them, 

AotXlX of 1867 or VII of “ the same manner as it is 
I860. hereinafter declared to apply 

to Companies registered but 
not formed under this Act ; with this qualification, that, 
wherever reference is made expressly or impliedly to 
the date of registration, such- date shall be deemed to 
refer to the date at which such Companies were respec- 
tively registered under the said Acts or either of them. 

223. Any Company registered under the said 

M<.a.af ".I ‘5:.®“ “V 

cause its shares to be trans- 
ferred in manner hitherto in use, or in such other 
planner as the Company may direct. 


PAET VII. 

COMPANIKS AUTHORIZED TO REGISTER UNDER THIS ACT. 

224< With the exceptions made in the next 
foUo^g section and subject 
‘Tiff fn^ittrtrd ^ ■ to tiie relations t|ieaK^, 


c<Hitained, every 
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eidstiag at the time of the commeso^ent of thie 
ineluding any Company registered under either of 
said Acts, consisting of seven or more members, and aoy^ 
Company bereafter formed in pursuance of any Act cS 
Parliament or Act of the Governor General in Council 
other than this Act, or of Letters Patent, or being other- 
wfse duly constituted by law, and consisting of seven or 
more members, may at any time hereafter register itself 
under this Act as an unlimited Company, or a Company 
limited by shares, or a Company limited by guarantee 
and no such registration 'shall be invalid by reason that 
it has taken place with a view to the Company being 
wound up. 

226. The following regulations shall be observed 

«... . . ^ with respect to the registra- 

ReRnlations as to remstra- ^ . j® .1. 

tioB of existing Companies. Companies under this 

Part of this Act (that, is to 

say) 

(а) No Company having the liability of its 
members limited by Act of Parliament or Act of the 
Governor General in Council other than this Act, or by 
Letters Patent, and not being a joint stock Company 
^ hereinafter defined, shall register under this Act in 
pursuance of this Part thereof : 

(б) No Company having the liability of its mem- 
bers limited by Act of Parliament or Act of the Governor 
General in Council other than this Act, or by Letters 
Patent, shall register under this Act in pursuance of this 
Part thereof as an unlimited . Company or as a Com- 
pany limited by guarantee : 

(c) No life-assurance Company eidsting at the 
tone of the commencement of this Act, and no Company 
^t is not a joint stock Company as hereinafter denofi, 
•hail in pursuance of this Part of this Act 
Aetas a>0OBipi«By limited by shares; 



the name of the Company, with the addition of fte 
Word “ limited ” as the last word thereof ; 

with the addition, in the case of a Company intended 
to be repstered as a Company limited by guarantee, of 
the resolution declaring the amount of the guarantee. 


Beqtiisitions for registra- 
tion by existing Company 
not being a joint stock Com- 
pany. 


228> Previously to the registration in pursuance 
of this Part of this Act of any 
Compaq not being a joint 
stock (Jompany, there shall 
be delivered to the Registrar 
a list showing the names, 
addresses and occupations of the directors or other ma- 
nagers (if any) of the Company, also a copy of any Act 
of Parliament, Act of the Governor General in Council, 
Letters Patent, deed of settlement, contract of copart- 
nery or other instrument constituting or regulating the 
Company, with the addition, in the case of a Company 
intended to be registered as a Company limited by gua- 
rantee, of the resolution declaring the amount of the 
guarantee. 


229. Where a joint stock Company authorized to 

register under this Act has 
Power for existing Com- qj. portion 

psny to register amount of » ... . . 

itock instead of shares. capital converted into 

stock, such Company shall, 
as to the capital so converted, instead of delivering to 
the Registrar a statement of shares, deliver to the Re- 
gistrar a statement of the amount of stock belonging to 
the Company, and the names of the persons who were 
holders of such stock, on some day to be named in the 
statement, not more than six clear days before the day 
of r^istratioD. 

230. The lists of members and directcffs and any 

. .3 x- • i! XX other particulars rekting t© 

4®tbentioatio» of state- 

nmte rf ezis^ Companies. CompaJ^ hereby 

ed to be delivered m "^0 
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Rflffiftrfur shall be verified by declaration of the diitrctoro 
of tne Company delivering the same, or any two of them^ 
or of any two other principal officers of the Company, 
made before a Justice of the Peace or a District Judge. 


281. The Registrar may require such evidence as 
he thinks necessary for the 
Registrar may require evi- purpose of satisfying himself 

whether an existing Com- 
pany is or not a joint stock, 
Company as hereinbefore defined. 

^2. Every banking Company existing at the 
date of the passing of this 
On registration opanking ^.ct which registers itself as 
Company with limited liabi- t ‘x j n ii 

uty, notice to be given to a limited Company shall, at 
onstomers. least thirty days previous to 

obtaining a certificate of re- 
gistration with limited liability, give notice that it is 
intended so to register the same to every person and 
partnership firm having a hanking account with the 
Company. 


Such notice shall be given either by delivering the 
same to such person or firm, or leaving the same, or 
putting the same into the post addressed to him or them, 
at such address as shall have been last communicated or 
otherwise become known as his or their address to or by 
the Company. 

In case the Company omits to give any such notice 
as is hereinbefore required to be given, then, as between 
the Company and the person or persons only who are 
for the time being interested in* the account in respect of 
which such notice ought to have been given, and so far 
as respects such account and all variations thereof down 
to the time at which such notice shall be given, but jqpt 
or otherwise, the certificate of registratioii 
Biffed liability shall have no operation. 
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¥0 fees shall be charged in respect of the 
registration in pursuance of 

^ption of certain Com- 

puues from payment of fees. ~ . , i 

i Company m cases where such 

Company is not registered as a limited Company, or 

whCTe, previously to its being registered as a limited 

Company, the liability of the shareholders was limited by 

some Act of Parliament, or Act of the Governor General 

in Council, or by Letters Patent. 

" 234. Any Company authorized by this Part of 

„ ^ , this Act to register with limit- 

Oo»pimj to Chang, n™., ^ liability fo, 

purpose of obtaining registration with limited liability, 
change its name by adding thereto the word “ limited.” 


235. 


Upon compliance with the • requisitions in 

this Part of this Act contained 
Certificate of registration cri<!trfltinn 

of existing Companies. respect TO registration, 

and on payment of such tees, 
if any, as are payable under the tables marked B and C 
in the first schedule hereto, the Registrar shall certify 
under his hand that the Company so applying for regis- 
tration is incorporated as a Company under this Act, 
and in the case of a limited Company, that it is limited ; 
and thereupon such Company shall be incorporated, and* 
shall have perpetual succession and a common seal. 

233. A certificate of incorporation given at any 
time to any Company regis- 
tered in pursuance of this 
Part of this Act shall be con- 
clusive evidence that all the requisitions herein contained 
in respect of registration under this Act have been com- 
plied with, and that the Company is authorized to be 
registered under this Act as a limited or unlimited 
Ctanpafiy, as the case may be; and the date of incorpb-' 
radon mentioned in such certificate shall be deem^ tp 
be f he date iri; v^hich the Company is ihcorpbratip^ 

-this Act. ^ 


Certificate to be evidence of 
compliance with Act. 
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Transfer 

<5oinpany. 


23T< All siK^ property, moveable and 

able, including all iutc^sts 
of property to rights in, to and out of 

property, moveable and im- 
moveable, and including obligations and actionable 
claims, as may belong to or be vested in the Company 
at the date of its registration under this Act, shall, on 
registration, pass to and vest in the Company as incor- 
porated under this'Act for all the estate and interest of 
the Company therein. , 


238. The registration in pursuance of this Part of 
this Act of any Company 
shall not atfect or prejudice 
the liability of such Company 
to have enforced against it, 
or its right to enforce, any 
debt or obligation incurred, or any contract entered into, 
by, to, with or on behalf of, such Company previously 
to such registration. 


Registration under this Act 
not to affect obligations in- 
curred previously to registra- 
tion. 


239. All such suits and other legal proceedings as 

„ . . , may at the time of the regis- 

^^g.ntiimation of existing Company re- 

gistered in pursuance of this 
Part of this Act have been commenced by or against 
such Company, or the public officer or any member 
thereof, may be continued in the same manner as if such 
registration had not taken place. Nevertheless, execu- 
tion shall not issue against the effects of any individual 
member of such Company upon any decree or order ob- 
tained in any suit or proceeding so commenced as afore- 
said; but, in the event of the .property and effects of the 
Company being insufficient to satisfy such decree or order, 
an order may be obtained for winding-up the Company. 


240. When a Company is registered imder tkitl 
. . . Act in pursuance of 

of registration providwyiill 

contained in any Aei' iiQf 
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Forliament, Act of the Governor General in Council, 
deed cef settlement, contract of copartnery, Letters 
Patent or other instrament constituting or regulating 
the Company, including, in the case of a Company 
registered as a Company limited by guarantee, the 
resolution declaring the amount of the guarantee, shall 
be deemed to be conditions and regulations of the 
Company, in the same manner and with the same 
incidents as if they were containfed in a registered 
piemorandum of association and articles of association ; 
and all the provisions of this Act shall apply to such 
Company and the members, contributories and creditors 
thereof, in the same manner in all respects as if it had 
been formed under this Act, subject to the provisions 
following (that is to say) : — 

(a) That table A in the first schedule to this Act 
shall not, unless adopted by special resolution, apply 
to any Company registered under this Act in pursu- 
ance of this Part thereof : 

(b) That the provisions of this Act relating to the 
numbering of shares shall not apply to any joint stock 
Company whose shares are not numbered : 

(c) That no Company shall have power to alter 
any provisions contained in any Act of Parliament, 
Act of the Legislative Council or A*ct of the Governor 
Gmieral in Council relating to the Company ; 

(d) That no Company shall have power, without 
the sanction of the Governor General in Council, to 
alter any provision contained in any Letters Patent 
relating to the Company : 

(e) In the event of the Company being wound 
up, every person shall be a contributory, in respect 
of the debts and liabilities of the Company contracted 
faior to registration, who is liable to pay or contribute 
tiO the payment of any debt or liability of the ComMny 
oOUriUiCt^ prior to registration, or to pay or contrite 
to the payment of any aum for the a^uatment of the 
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ri^ts of tlie members amongst themselves in UMpeol 
of any such debt or liability, or to pay or contribntt 
to the payment of the costs, charges and expenses ol' 
winding-up the Company, so far as relates to such 
debts or liabilities as aforesaid. Every such contributory 
shall be liable to contribute to the assets of the Com- 
pany, in the course of the winding-up, all sums due 
from him in respect of any such liability as aforesaid.' 
In the event of t!ie death or insolvency of any such 
contributory as last aforesaid, the provisions herein* 
before contained with respect to the representatives, 
heirs and devisees of deceased contributories, and with 
reference to the assignees of insolvent contributories, 
shall apply ; 

(/) Nothing herein contained shall authorize any 
Company to alter any such provisions contained in 
any deed of settlement, contract of copartnery. Letters 
Patent or other instrument constituting or regulating 
'the Company, as would, if such Company had originally 
been formed under this Act, have been contained in 
the memorandum of association, and are not authorized 
to be altered by this Act : 


But nothing herein contained shall derogate from 
any power of altering its constitution or regulations 
which may be vested in any Company registering 
under this Act in pursuance of this Part thereof by 
virtue of any Act of Parliament, Act of the Governor 
General in Council, deed of settlement, contract of 
copartnery, Letters Patent or other instrument con- 
stituting or regulating the Company. 


241. The Court may, * at any time after the pre- 
„ , . sentation of a petition for 

. Company ^ 
gistered m pursuance of tna 
Part of this Act, and before making an order for windH 
ing tile Company, upon the application of 
cv^tor of the Company, restrain frirther piaceetilags 
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in any snit or legal proceeding against any contributory 
of tte' Company as well as against the Company as 
hereinbefore provided, upon such terms as the Court 
thinks £t. 


242. Where an order has been made for windin^- 
- fnr up a Company registered in 

y ® ^ pursuance of this Part of this 

Act, in addition to the pro- 
visions hereinbefore contained, it is hereby further 
provided that no suit or other legal proceeding shall be 
commenced or proceeded with against any contributory 
of the Company in respect of any debt of the Company, 
except with the leave of the Court and subject to such 
terms as the Court may impose. 


PART VIII. 

Application op Act to Unebgisterbd Companies. 


Winding-up 

Companies. 


243. Subject as hereinafter mentioned, any 
Partnership, Association or 
nnregiBtere Company, except Railway 

Companies incorporated by 
Act of Parliament or Act of the Governor General in 
Council, consisting of more than seven members and 
not registered under this Act, ' and hereinafter included 
under the term “ unregistered Company,” may be wound 
up under this Act, and all the provisions of this Act 
with respect to winding-up shall apply to such Com- 
pany, with the following exceptions and additions i-r* 

(1) An unregistered Company shall, for the pur- 
pose of determining the Court having jurisdiction in 
the matter of the winding-up, be deemed to be rois- 
tered in that part of British India where its principal 
place business is situate, or, if it has a pruu^idl 
of Imsiness situate in more timn one port of 
Brk^h India, then in each part of Britisb India w^or^ 



it Itas « principal place of business. Moreover, tiie 
principal place of business of an unregistered Company ^ 
OP {where it has a principal place of business situate in 
more than one part of British India) such one of its 
principal places of business as is situate in that part of 
British India in which proceedings are being instituted, 
shall, for all the ptirposes of the winding-up of such 
Company, be deemed to be the registered office of the 
Company : 

(2) No unregistered Company shall be wound up 
under this Act voluntarily, or subject to the super- 
vision of the Court : 

(3) The circumstances under which an unregis- 
tered Company may be wound up are as follows (that is 
to say) : — 

(a) whenever the Company is dissolved or has 
ceased to carry on business, or is carrying 
on business only for the purpose of winding- 
■ up its affairs ; 

(i) whenever the Company is unable to pay its 
debts ; 

(c) whenever the Court is of opinion that it is 
just and equitable that the Company should 
be wound up : 

(4) An unregistered Company shall, for the pur- 
poses of this Act, be deemed to be unable to pay its 
debts — 

(a) whenever a creditor to whom the Company , 
is indebted, by assignment or otherwise, in a sum 
exceeding five hundred rupees then due, has served im 
the Company, by leaving the same at the principal place 
of business of the Company or by delivering to the 
secretary or some director or principal officer of ij^e 
Cofiopany, or by otherwise serving the sam® w 
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manner «s the Court may approve or direct, a demand 
under hia - hand requiring the Company to pay the sum 
so due, and the Company has for the space of three 
weeks succeeding the service of such demand neglected 
to pay such sum, or to secure or compound for the same 
to the satisfaction of the creditor ; 

(6) whenever any suit or other proceeding has 
been instituted against any member of the Company 
for any debt or demand due or claimed to be due from 
the Company, or from him in,his character of member 
of the Company, and notice in writing of the institution 
of such suit or other legal proceeding having been 
served upon the Company by leaving the same at the 
principal place of business of the Company, or by 
delivering it to the secretary or some director, manager 
or principal officer of the Company, or by otherwise 
serving the same in such manner as the Court may 
approve or direct, the Company has not, within ten 
days after service of such notice, paid, secured or 
compounded for such debt or demand, or procured such 
suit or other legal proceeding to be stayed, or indemni- 
fied the defendant to his reasonable satisfaction "against 
such suit or other legal proceeding, and against all 
costs, damages and expenses to be incurred by him 
by reason of the same ; 

(c) whenever execution or other process issued on 
a decree or order obtained in any Court in favour of 
any . creditor in any proceeding instituted by such 
cr^itor against the Company, or any member thereof 
as such, or against any person authorized to be sued 
'as nominal defendant on behalf of the Company, is 

returned unsatisfied ; 

(d) Wtenever it is otherwise proved to the satis- 

ffietion of the Court that the Company is unable to 
pay, its debts. , ^ 



Who to be deemed a con> 
iribtitory in the event of 
Company being wound up. 


In the event of an unregistered Com{^n|r 
being wound up, every p®P* 
son shall be deemed to be a 
contributory who is liable to 
pay or contribute to the pay- 
ment of any debt or liability of the Company, or to pay 
or contribute to the payment of any sum for the adjust- 
ment of the rights of the members amongst themselves, 
or to pay or contribute to the payment of the costs, 
charges and expenses of winding-up the Company. 


Every such contributory shall be liable to contri- 
bute to the assets of the Company in the course of the 
winding-up all sums due from him in respect of any 
such bability as aforesaid. 


In the event of the death or . insolvency of any 
contributory, the provisions hereinbefore contained 
with respect to the personal representatives, heirs and 
devisees of a deceased contributory, and to the assignees 
of an insolvent contributory, shall apply. 


245* The Court may, at any time after the mak- 

Power of Court to restr 
further proceedings. 

an order for winding 
cation of any creditor of the Company, restrain further 
proceedings in any suit or proceeding against any con- 
tributory of the Company, or against the Company as 
hereinbefore provided, upon such terms as the Court 
thinks fit. 


ing of an application for 
winding-up an unregistered 
Company, and before making 
the Company, upon the appli- 


246. Where an order has been made for winding- 
up an unregistered Company, 
Effect of order for wind- addition to the provisions 
mg-up ompany. hereinbefore contained in 

case of Companies formed under this Act, it is h^^y 
jte&er provided that no suit shall be eonnawaced or 
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proceeded with against any contributory of the Com- 
pany in respect of any debt of the Company, except 
with the leave of the Court and subject to such terms- 
as the Court may impose. 


m. If any unregistered Company has no power 

_ , . . „ to sue and be sued in a 

Provision in case of nn- „ _ -c x 

registered Company. common name, or if, for any 

reason, it ‘appears expedient, 
the Court may, by the order made for winding-up such 
Company or by any subsequent order, direct that all 
such property, moveable and immoveable, including all 
interests, claims and rights into and out of property, move- 
able and immoveable, and including actionable claims, 
as may belong to or be vested in the Company, or to 
or in any person or persons on trust for or on behalf of 
the Company, or any part of such property,, is to 
vest in the official liquidator or official liquidators by 
his or their official name or names ; and thereupon the 
same or such part thereof as may be specified in the 
order shall vest accordingly, and the official liquidator 
or official liqjuidators may, in his or their official name 
or names, or in such name or names, and after giving 
such indemnity as the Court directs, bring or d^efend 
any suits or other legal proceedings relating to any 
property vested in him or them, or any suits or other 
legal proceedings necessary to be brought or defended 
for the purposes of etfectually winding-up the Company 
and recovering the property thereof. 

248 . The provisions made by this Part of this 

. . » , . T, . , "^ct with respect to tmreeis- 

Provisions of this Fart of v— ii 

Aoi onmulative. Companies slmll 

/ deemed to be made m addi- 

tion toi, and not in restriction of, any provisions here- 
inbefore contained with respect to winding-up Com- 
panies by the Court. 

The Court or official liquidator may, in addit^ 
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to anything contained in this Part of this Act, exercise 
any powers or do any act in the case of unregistered 
Companies which might be exercised or done by it or 
him in winding-up Companies formed under this Act ; 
but an unregistered Company shall not, except in the 
event of its being wound-up, be deemed to be a Com- 
pany under this Act, and then only to the extent 
provided by this Part of this Act. 


PART IX. 


Miscellaneous Provisions. 


Company 
own shares. 


249. No Company under 
not to buy its power tO 

buy its own shares. 


260. Where, previously to the commencement 
„ . ... i of this Act, an order has been 

for wintog-up . 
pany under the Indian Com- 
panies Act, 1866 , or a resolution has been passed for 
winding-up a Company voluntarily, such Company shall 
be wound up in the same manner and with the same 
incidents as if this Act were not passed ; and, for the 
purposes of such winding-up, the Indian Companies Act, 
1866 , shall be deemed to remain in full force. 


261. Where, previously to the commencement of 
o . , this ’Act, any conveyance, 

mortgage-deed or other in- 
strument has been made in pursuance of the Indian 
Companies Act, 1866 , such instrument shall be of thiei' 
same force as if this Act had not passed ; and for thm i 
purposes of such instrument, the Indian Com|)aiues 
A^j 1866, 'shall be darned to remain in full force; 



■ Oogniaamce cf offences. 


All offejiceB under this Act may Ije tried by 
any Magistrate of the first 
class, unless the period of 
iiaprisonment to which the offender is liable exceeds 
that which such oflScer is competent to award under 
the law for the time being in force in the place iu 
which he is employed. When the period of imprison- 
ment provided by this Act exceeds the period that 
may be awarded by such officer, the offender shall be 
Committed for trial before the Court of Session. 


If any offence which by this Act is declared to be 
punishable by any penalty is 
Panishmtot of offences committed by any person 

dency.towns. the local limits of the 

ordinary original civil juris- 
diction of the High Courts of Judicature at Fort 
William, Madras, and Bombay, such offence shall be 
punishable upon summary conviction by any Presi- 
dency Magistrate of the place at which such Court is 
held. 


253. Subject to the provisions hereinbefore con- 
tained, the Court may, in 
Power to make orders as any proceedings under this 
tio coats. Act, make such order as to 

costs as it thinks fit. 


264. The High Court may from time to time 
T> 1 . TT V ^ , make rules, consistent with 

mak^raW ** Code 

of Civil Procedure, concem- 
ittg the mode of proceeding to be had for winding*up 
a Company in such Court and in the Courts subordinate 
thm^, and for giving effect to the provisions herein- 
b^re ccmtained as to the reduction of the capital and 
sub-division of the shares of a Company. 

256. In sections I and 18 Act Ifo. 
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CoBatraotion at “ Begistrar 
of Joint Stock Compimies” 
in Act XXI of 1860. 


(for the re^tratim of IdUr- 
ary^ Scientific and CrudrUahlk 
Societies), Ae words “ Re^s- 
trar of Joint Stock Comps-' 
nies” shall be construed to mean Registrar of Joant 
Stock Companies under this Act or any Act for thfe 
time being in force. 

256. Save as provided in sections one hundi^ 

. , . T, , , and fifty -two and one hundred 

Act not to apply to Bank of j ii. xu* • xi.;_ 

Bengal, Madrw ov Bombay.- ^^d fifty-three, not W m thw 

Act shall be deemed to apply 
to the Batik of Bengal, the Bank of Madras and th^ 
Bank of Bombay. 


FIRST SCHEDULE. 

TABLE A. 

Bbqulations fob Management of a Company limited by Shabes. 

Shares, 

(1) If several persons are registered as joint holders of any 
share, any one of such persons may give efiTectual receipts for any 
dividend payable in respect of such share. 

(2) Every member shall, on payment of eight annas or such 
less snm as the Company in general meeting may prescribe, be 
entitled to a certificate under the common seal of the Company^ 
Specifying the share or shares held by him , and the amonnt paid 
up thereon. 

(3) If such certificate is worn ont or lost, it may be renewed^ 
<m payment of eight annas or such less snm as the Company in 
general meeting may prescribe. 

« 

OciMs on Shares, 

(4) The directors may from time to time make such calls 
upon the members in respect of all moneys unpaid on their Shsr^ 
m they think fit, provided that twen^-one days* notice at least 
is given of each call; and each membmr shall be liable toi 

amount of calls so made to the persons and at the tunes wad 
appointed by the directors* 
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(5) A o»li shall be deemed to have been made at the time 
wlmn the resolution of the directors authorizing such call was 
passed. 

(6) If the call payable in respect of any share is not paid 
before or on the day appointed for payment thereof, the holder 
for the time being of such share shall be liable to pay interest 
for the same at the rate of five per cent, per annum from the 
day appointed for the payment thereof to the time of the actual 
payment. 

u * 

(7) The directors may, if they think fit, receive from any 
member willing to advance the same, all or any part of the 
monies due upon the shares held by him beyond the sums ac- 
tually called for ; and upon the monies so paid in advance, or so 
much thereof as from time to time exceeds the amount of the 
calls then made upon the shares in respect of which such advance 
has been made, the Company may pay interest at such rate as 
the member paying such sum in advance and the directors agree 
upon. 


Transfers of Shares. 

(8) The instrument of transfer of any share in the Company 
shall be executed both by the transferor and transferee, and the 
transferor shall be deemed to remain a holder of such share 
until the name of the transferee is entered in the register-book 
in respect thereof. 

(9) Shares in the Company shall be transferred in the fol- 
lowing form : — 

I, A B, of , in consideration of the sum of 

rupees paid to me by C B of , do 

hereby transfer to the said 0 D the share {or shares) numbered 
standing in my name in the books of the 
Company, to hold unto the said 0 B, his executors, administra- 
tors and assigns, subject to the several conditions on which I 
held the same at the time of the execution hereof ; and I, the 
said 0 B, do hereby agree to take the said share (or shares) sub- 
ject to the same conditions. As witness our hands the 
day of 

(10) The Company may decline to register any transfer of 
shares made by a member who is indebted to them. 

(11) The transfer books shall be closed during the fourteen 
days immediately preceding the ordinary general meeting in each 
yei^r. 
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TrimsmuBion of Shar^, 

(12) The ezecators or administrators of a deoeased membtr 
«hall be the only persons recognised by the Company as haying 
any title to his share. 

(13) Any person becoming entitled to' a share in conseqnenoa 
of the death, bankruptcy or insolvency of any member, or in 
consequence of the marriage of any female member, may be ro- 
istered as a member upon such evidence being produced as may, 
from time to time, bec’equired by the Company. 

(14) Any person who has become entitled to a share in coj^- 
sequence of the death, bankruptcy or insolvency of any member, 
or in consequence -of the marriage of any female member, may, 
instead of being registered himself, elect to have some person to 
be named by him registered as a transferee of such share. 

(16) The person so becoming entitled shall testify such elec- 
tion by executing to his nominee an instrument of transfer of 
such share. 

(16) The instrument of transfer shall be presented to the 
Company, together with such evidence as the directors inay 
require to prove the title of the transferee, and thereupon the 
Company shall register the transferee as a member. 

Forfeiture of Shares. 

(17) If any member fails to pay any call on the day appoint- 
ed for payment thereof, the directors may, at any t>me thereafter, 
during such time as the call remains unpaid, serve a notice on 
him requiring him *to pay such call together with interest and 
any expenses that may have accrued by reason of such non- 
payment. 

(18) The notice shall name a further day on or before which 
snch call and all interest and expenses that have accrued by 
reason of such non-payment are to be paid. It shall also name 
the place where payment is to be made, the place so named being 
either the registered office of the ^^mpany or some other place at 
which calls of the Company are nsnally made payable. The 
notice shall also state that, in the event of non-payment at or 
before the time and at the place appointed, the shares in respect 
of which such call was made will be liable to be forfeited. 

(19) If the requisitions of any such notice as aforesaid tire 
not complied with, any share in respect of which such notice j^li 
been given may at any time thereafter, before payment of aU 
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interest and expenses due in respect thereof has been made, 
forfeited bj a resolution of the directors to that effect. 

(20) Any share so forfeited shall be deemed to be the property 
of the Company, and may be disposed of in such manner as the 
Company in general meeting thinks fit. " 

(21) Any member whose shares hare been forfeited shall 
notwithstanding be liable to pay to the Company all calls owing 
upon such shares at the time of the forfeiture. 

o 

(22) A solemn declaration in writing, made before a Magis- 
i^te, that the call in respect of a share was made and notice 
thereof given, and that default in payment of the call was made 
and that the forfeiture of the share was made by a resolution of 
the directors to that effect, shall be sufBcient f^vidence of the facts 
therein stated as against all persons entitled to such share, and 
such declaration and the receipt of the Company for the price of 
euch share shall constitute a good title to such share, and a certi- 
ficate of proprietorship shall be delivered to the purchaser, and 
thereupon he shall be deemed the holder of such share discharged 
from all calls due prior to such purchase, and he shall not be 
bound to see to the application of the purchase- money, nor shall 
his title to such share be affected by any irregularity in the pro- 
ceedings in reference to such sale. 

(hnversion of Shares into Stock, 

(13) The directors may, with the sanction of the Company 
previously given in general meeting, convert any paid up shares 
iuto stock. 

(24) When any shares have been converted into stock, the 
several holders of such stock may thenceforth transfer their 
respective interests therein, or any part of such interest, in the 
same manner and subject to the same regulations aS and subject 
to which any shares in the capital of the Company may be trans- 
ferred, or as near thereto as circumstances admit. 

(26) The several holders of stock shall be entitled to partioi- 
pafe in the dividends and profits of the Company according to 
the amount of their respective interests in such stock ; and such 
interests shall, in proportion to the amount thereof, confer on the 
holders thereof, respectively, the same privileges and advantages 
for the ptirpose of voting at meetings of the Company and fcff 
other purposes as would have been conferred by shares of eqiiiil 
amount in the capital of the Company ; but so that none of such 
pfkilegas or advantage^i except the psrtioipaticm in the divid^idix 
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and profits of tli6 Company, shall be conferrod by any sneh aliqt# 
part of oonsolidated stock as would not, if existing ill riiareSi 
hare conferred saoh privileges or advantages. 

Increase in Capital, 

(26) The directors may, vnth the sanction of a special rO' 
gelation of the Company previoasly given in general meeting, 
inerease its capital by the issae of new shares ; such aggregate 
increase to be of snqjhi amount, and to be divided into shares of 
srach respective amounts as the Company in general meeting 
directs, or, if no direction is given, as the directors think expedient* 

(27) Subject to any direotioh to the contrary that may be given 
by the meeting that sanctions the increase of capital, all new 
ghares shall be offei^d to the members in proportion " to the exist* 
ing shares held by them, and such ofier shall be made by notice 
specifying the number of shares to which the member is entitled 
and limiting a time within which the offer, if not accepted, will 
be deemed to be declined ; and after the expiration of such time, 
or on the receipt of an intimation from the member to whom such 
notice is given that he declines to accept the shares offered, the 
directors may dispose of the same in Buch manner as they think 
most beneficial to the Company. 

(28^ Any capital raised by the creation of new shares shall 
be considered as part of the original capital, and shall be subject 
to the same provisions, with reference to the payment of calls, 
and the forfeiture of shares on non-payment of calls, or otherwise, 
as if it had been part of the original capital. 

General Meeiingn, 

(29) The first general meeting shall be held at sneh time, not 
being more than six months after the registration of the Company, 
and at such place, as the directors may determine. 

(80) Subsequent general meetings shall be held, once at the 
least in every year, at such time and place as may be prescribed 
by the Company in general meeting ; and, if no other time or 
place is prescribed, a general medling shall be held on the first 
Monday in February in every year, at such place as may be 
determined by the directors. 

(81) The above-mentioned genernl meetings shall be called 
t^rdinary meetings ; all other general meetings shall be calif d 

i(S8> Hie direotors mayv whendm they think 



sliall^ upon a reqtlisitton made in writing by not less than one- 
fifth in number of the members of the Company, convene an 
extraordinary general meeting, 

(83) Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be left at 
the rostered office of the Company, 

(34) Upon the receipt of snch reqnisition the directors shall 
forthwith proceed to convene an extraordipary general meeting. 
If they do not proceed to convene the same within twenty-one 
days from the date of the requisition, the requisitionists or any 
ofber members amounting to the required number, may them- 
selves convene an extraordinary general meeting. 

Tfoceedinga at General Meeting. 

(35) Seven days’ notice at the least, specifying the place, the 
day and the hour of meeting, and in case of special business the 
general nature of such business, shall be given to the members 
in manner hereinafter mentioned, or in such other manner, if any, 
as may be prescribed by the Company in general meeting ; but 
the non-receipt of such notice by any member shall not invalidate 
the proceedings at any general meeting, 

(86) All basiness shall be deemed special that is transacted 
at an extraordinary meeting, and all that is transacted at an 
ordinary meeting, with the exception of sanctioning a dividend, 
and the consideration of the accounts, balance sheets and the 
ordinary report of the directors. 

(37) No business shall be transacted at any general meeting, 
except the declaration of a dividend, unless a quorum of members 
is present at the time when the meeting proceeds to business. 
Such quorum shall be ascertained as follows, that is to say : — If 
the persons who have taken shares in the Company at the time 
if the meeting do not exceed ten in number, the quorum shall be 
ive ; if they exceed ten, there shall be added to the above quorum 
me for every five additional members up to fifty, and one for 
jvery ten additional members after fifty, with this limitation, that 
10 quorum shall in any case exceed twenty. 

(38) If, within one hour from the time appointed for* the 
aeeting, a quorum is not present, the meeting, if convened upon 
he requisition of members, shall be dissolved. In any other 
ase, it shall Bta.nd adjourned to the same day in the next week^ 
t the same time and place ; and if, at snch adjourned meetingf 
qnbmm is not present, it shallbe adjourned 
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(39) The chairman (if any) of the board of direoiorH 
preside as chairman at ototj general meeting of the Gompanf. ^ 

(40) If there is no such chairman, or if at ^nj meeting hp 
is not present within fifteen minutes after the time appointed for 
holding the meeting, the members present shall choose some one 
of their number to b© chairman. 

(41) The chairman may, with the consent of the meeting, 

adjourn any meeting frx)m time to time and from place to plaoe ; 
bot no business shall bo transacted at any adjourned meeting 
other than the business left unfinished at the meeting from which 
the adjournment took place. • 

(42) At any general meeting, nnless a poll is demanded 

at least five members, a declaration by the chairman that a resolu* 
tion has been carried, and an entry to that effect in the hook of 
proceedings of the Company, shall be sufficient evidence of the fhot, 
without proof of the number or proportion of the votes recorded in 
favour of or against such resolution. 

(43) If a poll is demanded by five or more members, it shall 
be taken in such manner as the chairman directs, and the result of 
such poll shall be deemed to be the resolution of the Company in 
general meeting. In the case of an equality of votes at any gfeneral 
meeting, the chairman shall be entitled to a second or casting vote. 


Votes of Member 8, 

(44) Every member shall have one vote for every share up 
to ten. He shall have an additional vote for every five shares 
beyond the first ten shares up to one hundred, and an additional 
vote for every ten shares beyond the first hundred shares. 

(45) If any member is a lunatic or idiot, he may vote by his 
committee or other legal curator ; and if any member is a minor, 
he may vote by bis guardian or any one of his guardians if more 
than one. 

(46) If one or more persons are jointly entitled to a share or 
shares, the member whose name stands first in the register of 
laembers as ope of the holders of such share or shares, and po otho^t 
shaljl bo entitled to vote in respect of tbp same. 

(47) Ho member shall be entitled to vote at any gehet^ 
meeting unless all calls dpo from bim have been paid, and up ; 
member shall be entitled to vote in respect of any share that ^ 
hiM aoquired by transfer,, at apy meeting heJd pflp? the 
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tumitlis from ibo registration of the Company, milese he 
has been possessed of the share in respect of which he claims to 
Tote for at least three months previously to the time of holding 
the meeting at which he proposes to vote. 

(48) Votes may be given either personally or by proxy. 

(49) The instrument appointing a proxy shall be in writing, 
under the hand of the appointor, or, if such appointor is a corpo- 
ration, under their common seal, and shall be attested by one or 
more witness or witnesses. No person shall be appointed a proxy 
who is not a member of the Company. 

(60) The instrument appointing a proxy shall be deposited 
at the registered office of the Company not less than seventy-two 
hours before the time for holding the meeting at which the person 
named in such instrument proposes to vote ; but no instrument 
appointing a proxy shall be valid after the expiration of twelve 
months from the date of its execution. 

(51) Any instrument appointing a proxy sha^l be in the 
following form : — 

Company, Limited. 
, of , being 

a member of the Company, Limited, and 

entitled to vote or votes, hereby appoint 

, of , as my proxy, to vote for me and on 

my behalf at the (ordinary or extraordinary, as the case may he) 
general meeting of the Company to be held on the 
<iay of , and at any adjournment thereof (or at any 

meetin r of the Company that may be held in the year ). 

As witne a my hand, this day of 

Signed by the said in^the presence of 

Directors. 

(62) The number of the directors, and the names of the first 
directors, shall be determined by the subscribers of the memoran- 
dum of association. 

(63) Until directors are appointed, the subscribers of the 
memorandum of association shall be deemed to be directors. 

(84) The future remuneration of the directors, and their 
remiineratioD for services performed previously to the first general 
meeting, shall be determined by the Company in general meeting. 

Power# of Direoiors. 

The business of the Oompany shall be mans^^ by tb# 
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directors, who my pay all expenses inctirred in getting mp and 
registering the Company, and may exercise all such powers of 
the Company as are not by the foregoing Act, or by these articles, 
required to be exercised by the Company in general meetingi 
subject nevertheless to any regulations of these articles, to the 
provisions of the foregoing Act and to such regulations, being 
not inconsistent with the aforesaid regulations, or provisions, as 
may be prescribed by the Company in general meeting ; but no 
regulation made by the Company in general meeting shall 
invalidate any prior act of the directors which would have been 
valid if such regulatiofl had not been made. 

(56) The continning directors may act notwithstanding anj 
vacancy in their body. 

Disqualification of Directors^ 

(67) The office of director sliall be vacated — 

if he, or any partner of bis, or the firm of which he is a 
member, holds any other office or place of profit under tho 
Company ; 

if he becomes bankrupt or insolvent ; 

if he is punished under any of the penal provisions of the 
foregoing Act ; 

if he is concerned in or participates in the profits of any con- 
tract with the Company, 

But the above rules shall be subject to the following excep- 
tions : — that no director shall vacate his office by reason of his being 
a member of any Company which has en tered into contracts with 
or done any work for the Company of which he is director, never- 
theless, he shall not vote in respect of such contract or work, 
and, if he does so vote, his vote shall not be counted. 

Eotation of Directors. 

(68J At the first ordinary meeting after the registration of 
the Company, the whole of the directors shall retire from office ; 
and at the first ordinary meeting in every subsequent year, one- 
third of the directors for the time being, or, if their number is 
not a multiple of three^ then the number nearest to one*third^ 
shall retire from office. 

(59) The one-third or other nearest number to retire darmp 
the first and second years ensuing the first ordinary meeting of 
the Oempimy shall, ^ agree among themaelf#|« 
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be deienitiziM by bbllot. Iq ererj stibseqiient yeati the on^ 
ihird or other nearest nnmber irho haye Imn longest in ofiloe 
fihftU ferine. 

(60) A retiring director shall be re-eligible. 

(61) The Company at the genetal meeting at which atiy direc- 
tors retire in mailner aforesaid shall fill up the vacated offices 
% electing a like number of persons. 

(62) If, at any meeting at which an ^election of directors 
ought to take place, the places of the vacating directors are Hot 
filled up, the meeting shall stand adjourned till the same day in 
the next week, at the same time and place ; and if at such ad; 
journed meeting the places of the vacating directors are not filled 
up, the vacating directors, or such of them as have not had their 
places filled up, shall continue in office until the ordinary meeting 
in the next year, and so on from time to time, until their places 
are filled up. 

(63) The Compaiiy may from time to time, in general meet- 
ing, increase or reduce the number of directors, and may also 
determine in what rotation such increased or reduced number is 
to go out of office. 

(64) Any casual vacancy occurring in the board of directors 
may be filled up by the directors, but any person so chosen shall 
retain his office so long only as the vacating director would have 
retained the same if no vacancy had occurred. 

(66) The Company in general meeting may, by a special 
resolution^ remove any director before the expiration of his period 
of office, and may by an ordinary resolution appoint another 
person in his stead. The person so appointed shall hold office 
during such time only as the director in whose place he is appointed 
would have held the same if he had not been removed. 

ProiSeedings of Direciofs. 

(66) The directors tnay meet together for the despatch of 
tmsiness, adjourn and otherwise regulate their meetings as th^ 
fit, and determine the tiUortim necesi^ary for the trflmsactiom 
ef basinesB. Questions arising at any meeting shall be deCitkd 

by a mc^'ority of votes. In case df an equality of votes, the ohaii^ 
man shall have a second or casting vote. A ditecter may at any 
time Summon a meeting of the directors. 

The dinecters may elect a ehaiman of their meetings^ 
and determine ^ pmod finr which he is to bold c^loo j fentitlf 



ao si^ch okainnan is elected, or if at aky meeting the ohaiMiXf 
id not present at the time appointed for holding the same, thei' 
directors present shall choose some one of their nnmber to he 
chairman of such meeting. 

(68^ The directors may delegate any of their powers to com- 
mittees consisting of such member or members of their body as 
they think fit. Any Committee so formed shall, in the exbroise 
of the powers so delegated, conform to any regulations that may 
be imposed on it by the directors. 

• 

(69) A committee may elect a chairman of its meetings. If 
no such chairman is elected, or if he is not present at the timp 
appointed for holding the same, the members present shall t^hoose 
one of their number to be chairman of such meeting. 

(70) A committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present ; and in case of an equality of 
votes, the chairman shall have a second or casting vote. 

(71) All acts done by any meeting of the directors, or of a 
committee of directors, or by any person acting as a director, shall, 
notwithstanding that it be afterwards discovered that there was 
some defect in the appointment of any such directors or persons 
acting as afpresaid, or that they or any of them were disqualified, 
be as valid as if every such person had been duly appointed and 
was qualified to be a director. 

Dividends, 

(72) The directors may, with the sanction of the Company 
in general meeting, declare a dividend to be paid to the members 
in proportion to their shares. 

(73) No dividend shall be payable except out of the profits 
arising from the business of the Company. 

(74) The directors may, before recommending any dividend, 
set aside out of the profits of the company such snm as they think 
proper as a reserved fund to meet contingencies, or for equalizing 
dividends, or for reu^ring or maintaining the works connected 
with the business oMhe Company or any part thereof ; and the 
directors may invest the sum so set apart as a reserved fund upon 

securities as they may select. 

(75J The directors may deduct from the dividends payable to 
any member all such sums of money ^ may be due fit^m hini 
to the Company <Hi aooount of calls or otherwise. > , ; - . 
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(76) Notice of any dividend that; may bare b^n declared skair 
be given eacb member in manner hereinafter mentioned ; and 
all dividends nnolaimed for three years after having been declared 
may be forfeited by the directors for the benefit of the Company, 

(77) No dividend shall bear interest as against the Company. - 

* AccounU. 

(78) The directors shall canse true accounts to be kept — 

of the stock in trade of the Company ; ♦ 

^of the sums of money received and expended by the Company^ 
and the matters in respect of which such receipt and expenditure 
take place ; and 

of the credits and liabilities of the Company. 

The books of accounts shall be kept at the registered office of 
the Company, and, subject to any reasonable restrictions as to the 
time and manner of inspecting the same that may be imposed by 
the Company in general meeting, shall be open to the inspection 
of the members during the hours of business. 

(79) Once at the least in every year the directors shall lay 
before the Company in general meeting a statement of the income 
and expenditure for the past year, made up to a date not more 
than three months before such meeting. 

(80) The statement so made shall show, arranged under the 
most convenient heads, the amount of gross income, distinguishing 
the several sources from which it has been derived, and the amount 
of gross expenditure, distinguishing the expenses of the establish- 
ment, salaries and other like matters. Every item of expen- 
diture fairly chargeable against the year’s income shall be 
brought into account, so that a just balance of profit and loss 
may be laid before the meeting ; and, in cases where any item of 
expenditure which may in fairness be distributed over several 
years has been incurred in any one year, the whole amount of such 
item shall be stated, with the addition of the reasons why only a 
portion of such expenditure is charged against the income of the 
year, 

(81) A balance-sheet shall be made out in every year and laid 
beiore the Company in general meeting, and such balance-sheet 
shall contain a summary of the property and liabilities of the 
Company arranged under the heads appearing in the form annexed 
to this table, or as near thereto as circumstances admit. 
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(S2) A printed copy of snob balance-sheet shall, seven day# 

previously to such meeting, be served on eVery member in th^ 

manner in which notices are hereinafter directed to be served. 

* 

Audit. 

(83) Once at the least in every year the accounts of the Com- 
pany shall be examined, and the correctness of the balance-sheet 
ascertained by one or more auditor or auditors. 

(84) The first auchtors shall be appointed by the directors; 

subsequent auditors shall be appointed by the Company in general 
meeting. ^ , 

(85) If one auditor only is appointed, all the provisions herein 
contained relating to auditors shall apply to him. 

(86) The auditors may be members of the Company ; but no 
person is eligible as an auditor who is interested otherwise than 
as a member in any transaction of the Company ; and no director 
or other officer of the Company is eligible during his continuance 
in office. 

(87) The election of* auditors shall be made by the Company 
at their ordinary meeting in each year. 

(88) The remuneration of the first auditors shall be fixed by 
the directors ; that of subsequent auditors shall be fixed by the 
Company in general meeting. 

(89) Any auditor shall be re-eligible on his quitting office. 

(90) If any casual vacancy occurs in the office of any auditor 
appointed by the Company, the directors shall forthwith call an 
extraordinary general meeting for the purpose of supplying the 
same. 

(91) If no election of auditors is made in manner aforesaid, 
the Local Government may, on the application of not less than five 
members of the Company, appoint an auditor for the current year, 
and fix the remuneration to be paid to him by the Company for his 
services. 

* . 

(92) Every auditor shall be supplied with a copy of the 
balance-sheet, and it shall be his duty to exam*ine the same with 
the accounts and vouchers relating thereto. 

(93) Every auditor shall have a list delivered to him of aU 
books kept by the Company, and shall at all reasonable times have^ 
access to the books and accounts of the Company. He may, at 
the expense of the Company, employ accountants or other perioM 
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to ftnerift him im myeetigatiDg such aeconnts, and be znay^ in relaMon 
to such accounts, examine the directors or any other officer of thp 
Company. 

(94) The auditors shall make a report to the members upon 
the balance-sheet and accounts^ and in eyery snch report they shall 
state whether, in their opinion, the b|klance-sheet is a full and fair 
balance-sheet, containing the particulars required by these regula- 
tions and properly drawn up so as to exhibit a true and correct 
view of the state of the Company’s affairs, and, in case they have 
called for explanations or information from the directors, whether 
such explanations or information have or has been given by the 
* directors, and whether they or it have or has been satisfactory. 
Such report shall be read, together with the report of the 
directors, at the ordinary meeting. 

Notices. 

(96) A notice may be served by the Company upon any 
member either personally or by sending it through the post in a 
letter addressed to such member at his registered place of abode. 

(96) All notices directed to be given to the members shall, 
with respect to any share to which persons are jointly entitled, 
be given to whichever of such persons is named first in the regis- 
ter of members ; and notice so given shall be sufficient notice to 
all the holders of such share* 

(97) Any notice, if served by post, shall be deemed to fhave 
been served at the time when the letter containing the same 
would be delivered in the ordinary course of the post ; and, in 
proving such service, it shall be sufficient to prove that the letter 
containing the notice was properly addressed and put into the 
post office. 
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(a) See (daoeee 81 and ^ of the foregoiog TaUe A. 
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TABLE B. 

TABiit OF Fbes to be paid to the Rep^istrar of joint stock 
<7oa)panies by a Company having a capital divided into shares. 

Rs. a. p» 

For registration of a Company whose nominal 

capital does not exceed Rs. 20,000, a fee of ... 40 0 0 

For registration of a Company whose nominal 
capital exceeds Rs. 20,000, the above fee of forty 
Bupees, with the following additional fees regulated 
o according to the amount of nominal capital (that 
is to say) — 

For every 10,000 rupees of nominal capital or 
part of 10,000 rupees, after the first 20,000 
rupees up to 60,000 rupees... ... ... 20 0 0 

For every 10,000 rupees of nominal capital, or 
part of 10,000 rupees, after the first 60,000 
rupees up to 10,00,000 rupees 5 0 0 

For every 10,000 rupees of nominal capital, or 
part of 10,000 rupees, after the first 
10,00,000 rupees 10 0 

For registration of any increase of capital made 
after the first registration of the Company, the 
the same fees per 10,000 rupees or part of 10,000 
rupees, as would have been payable if such increas- 
ed capital had formed part of the original capital 
at the time of registration. 

Provided that no Company shall be liable to pay in 
respect of nominal capital on registration, or 
afterwards, any greater amount of fees than 1,000 
rupees, taking into account, in the case of fees 
payable on an increase of capital after registration, 
ihe fees paid on registration. 

For registration of any existing ^Company, except 
. such Companies as are by this Act exempted from 
payment of fees in respect of registration nnder 
this Act, the same fee as is charged for register- 
ing a new Company. 

For registering any document hereby required or 
authorized to be registered, other than the memo- 
randum of association ... 6 0 J 
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For making a record of any fact hereby anthorized a. 

or required to be recoiled by the Registrar of 

Companies, a fee of ... ... 5 0 9 

TABLE 0. 

Table of Fees to be paid to the Registrar of joint stock 
Companies by a Company not having a capital divided into 
shares : — 

Rs. a. {K 

For registration of a Company whose number 
of members, as^stated in the articles of as- 
sociation, does not exceed 20 ... 40 0 0 

• 

For registration of a Company whose number 
of members, as stated in the articles of as- 
sociation, exceeds 20, but does not exceed 

100 ... ... ... 100 0 0 

For registration of a Company whose number 
of members, >as stated in the articles of as- 
sociation, exceeds 100, but is not stated to 
bo unlimited, the above fee of Rs. 100 with 
an additional Rs. 5 for every 50 members, 
or less number than 50 members, after the 
first 100. ^ 

For registration of a Company in which the 
number of members is stated in the articles 
of association to be unlimited, a fee of ... 400 0 0 

For registration of any increase on the number 
of members made after the registration of 
the Company, in respect of every 50 mem- 
bers, or less than 50 members, of such 
increase ... ... ... 5 0 0 

Provided that no one Company shall be liable 
to pay on the whole a greater fee than 
Rs. 400 in respect of its number of members, 
taking into account the fee f)aid on the first 
registration of the Company. 

For registration of any existing Company 
except such Compahies as are by ibis Act 
exempted from payment of fees in respect 
of registration under this Act, the same 
fee as is charged for registering a new 
Company. 
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Fot regiitexing' any docQilieai hereby r€k]nii^ Bs. a« p» 
or atkthomed to be registered, other than 
the memorandum of association 6 0 0 

For making a record of any fact hereby aothor- 
ised or required to be recorded by the 
Begistiir of Companies, a fee of ..i . 5 0 0 

FOEM D. 

Foem of Statement eefeeeed to in Pa^t III. of tbb Act. 

♦ The Capital of the Company is Es. divided 

into shares of each. 

The number of shares issued is . Calls to the amount 

of Es. per share have been made, nnder which the sum 

of Es. has been received. 

The liabilities of the Company on the first day of J anuaiy 
(or July) were : — 

Debts owing to sundry persons by the Company : 

Under decree, Es. 

On mortgages or bonds, Rs. 

On notes, bills or hundis, Es. 

On other contracts, Es. 

On estimated liabilities, Rs. 

The assets of the Company on that day were : — 

Government securities [staiing them\ Rs. 

Bills of exchange, hundis and promissory notes, Rs. 

Cash at the bankers, Rs. 

Other securities, Rs. 


SECOND SCHEDULE. 

(See Section 95.) 

FORM A. 

Memorandum of association of a Company limited by shares. 

l$t — The name of fchb Company is *\The Company, 

Limited.'* 

^ If the Company has no oimital divided into Bharea, the portieU of the 
statement relating to capital aha shares must be omitted. 
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registered office of the Coeipany will be situate 
in 

«> 

Sri. — The objects for which the Company is established are 
,, and the doing all such other things as are 

incidental or conducive to the attainment of the above 
objects.’* 

4th , — ^The liability of the members is limited. 

— The capital of the Company is Rs. divid^ 

into shares of Rs. each. 

We, the several persons whose names and addresses are sub- 
scribed, are desirous of being formed into a Company in pur- 
suance of this memorandum of association, and we respectively 
agree to take the number of shares in the capital of the Company 
set opposite our respective names : — 


Names, addresses and descriptioDS of 
subscribers. 

: 

Number of shares taken 
by each subscriber. 

1. 

A, 

B. 

of ... 



2. 

0. 

D, 

a •.» 



3. 

E. 

F. 




4. 

G. 

n. 




5. 

L 

j. 




6. 

E. 

L. 




7. 

M. 

N. 

„ 

... 





Total shares ta]^en 

... 



Dated the . da/y of 

Witness to the above signatures. 


0. P. of 
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FORM B, 


Memorandum and articles of association of a Company limited 
by guarantee, and not having a capital divided into shares. 

Memorcmdmn of Association, 

Ist — The name of the Company is “ The Mutual Calcutta 
Marine Association, Limited. ” 

2nd , — The registered oflBice of the Company will be situate in 
Calcutta. 

3rc2. — The objects for which the Company is established are 
^ “ the mutual insurance of ships belonging to mem- 

• hers of the Company, and the doing all such other 
things as are incidental or conducive to the attain- 
ment of the above objects.** 


Uh , — Every member of the Company undertakes to contribute 
to the assets of the Company, in the event of the 
same being wound up during the time that he is a 
member or within one year afterwards, for payment 
of the debts and liabilities of the Company contracted 
before the time at which he ceases to be a member, 
and the costs charges and expenses of winding-up 
the same, and for the adjustment of the rights of the 
contributories amongst themselves, such amount as 
may be required not exceeding Rs. 100. 

We, the several persons whose names and addresses are sub- 
Bcribed, are desirous of being formed into a Company in pursuance 
of this memorandum of association. 


Namesy Addresses and Besorij^iions of Subscribers, 

1. A, B. of 


2 . 

3. 

4. 

5. 

6 . 

7. 


0 , 

E. 

0, 

1, 
K 
M. 


D, 

F, 

H. 

J. 

L, 

N, 


Dated the day of 

Witness to the above signatures, 

0. P. of 

Articles of Association to accompany preceding Memorandum 
of Association, 

(1) The Company, for the purpose of registration, is declared 
to consist of five hundred members. 
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f2) The directors hereinafter mentioned may, whenever the bnii- 
tiess of the association requires it, register an increase of members. 

Definition of Memhere, 

(8^ Every person shall be deemed to have agreed to become a 
member of the Company who insures any ship or share in a ship 
tn pursuance of the regulations hereinafter contained. 

General Meetings. 

(4) The first genertil meeting shall bo held at such time, not 
being more than three months after the incorporation of the 
Company, and at such place, as the directors may determine. • 

(5) Subsequent general meetings shall be held at such time and 
place as may be prescribed by the Company in general meeting ; 
nnd, if no other time or place is prescribed, a general meeting shall 
be held on the first Monday in February in every year at such place 
as may be determined by the directors. 

(6) The above-mentioned general meetings shall be called ordi- 
nary meetings ; all other general meetings shall be called extra- 
ordinary. 

(7) The directors may, whenever they think fit, and they shall, 
upon a requisition made in writing by any five or more members, 
convene an extraordinary general meeting. 

(8) Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be left at 
the registered office of the Company. 

(9) Upon the receipt of such requisition, • the directors shall 
forthwith proceed to convene a general meeting. If they do not 
proceed to convene the same within twenty-one days from the date 
of the requisition, the requisitionists or any other five members 
may themselves convene a meeting. 

Proceedings at General Meetings, 

(10) Seven days’ notice at the least, specifying the place, the 
day and the hour of meeting, «and, in case of special business, 
the general nature of such business, shall be given to the mem- 
bers in manner hereinafter mentioned, or in such other manner, 
if any, as may be prescribed by the Company in general meeting ; 
but the non-receipt of such notice by any member shall not 
invalidate the proceedings at any general meeting. 

(11) All business shall be deemed sp^ial that is tran^t^ 
At an extraordinary meeting, and all that is traimact^ ||i an 
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oirdinaiy meetings with the exception of the eonsideration of the 
aoconnts, balancesheets and the ordinary report of the directors. 

(12^ No business shall be transacted at any meeting except 
the declaration of a dividend unless a quorum of members is 
present at th© commencement of such business. Such quorum 
shall be ascertained as follows, that is to say : — -if the members 
of the Company at the time of the meeting do not exceed ten in 
number, the quorum shall be five ; if they exceed ten, there shall bo 
added to the above quorum one for every five additional members 
np to fifty, and one for every ten additional members after fifty ; 
with this limitation, that no quorum shall in any case exceed thirty. 

( 

(13) If, within one hour from the time appointed for the meet- 
ing, a quorum of members is not present, the meeting, if convened 
npon the requisition of the members, shall be dissolved. In any 
other case, it shall stand adjourned to the same day in the following 
week, at the same time and place ; and, if at such adjourned meet- 
ing a quorum of members is not present, it shall be adjourned 
sine die. 

(14) The chairman (if any) of the directors shall * preside as 
chairman at every general meeting of the Company. 

(15) If there is no such chairman, or if at any meeting he is 
not present at the time of holding the same, the members present 
shall choose some one of their number to be chairman of such 
meeting. 

(16) The chairman may, with the consent of the meeting, 
adjourn any meetiijg from time to time and from place to place : 
but no business shall be transacted at any adjourned meeting 
Other than the business left unfinished at the meeting from which 
the adjournment took place. 

(17) At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a reso- 
lution has been carried, and an entry to that effect in the book of 
proceedings of the Company, shall be sufficient evidence of the 
mot without proof of the number or proportion of the votes record- 
ed in favour of or against such resolution. 

(18) If a poll is demanded in manner aforesaid, the same 
shall be taken iu snob manner as the chairman directs ; and the 
result of such poll shall be deemed to be the resolution of the 
Company in general meeting. 
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Votes of members, 

(19) Every member shall have one vote and no more. 

(20) If any member is a lunatic or idiot, he may vote by his 

committee or other legal curator : if any member is a minor, he 
may vote by his guardian or any one of his guardians if more 
than one. ^ 

No members shall be entitled to vote at any meeting 
unless all monies due from him to the Company have been paid. 

(22) Votes may be given either personally or by proxies. A 
proxy shall be appointed in writing under the hand of the appointoi^ 
or, if such appointor is a corporation, under its common seal. 

(22) No person shall be appointed a proxy who is not a member* 
and the instrument appointing him shall be deposited at the 
registered office of the Company not less than forty-eight hours 
before the time of holding the meeting at which he proposes to 
vote. 

• (24) Any instrument appointing a proxy shall be in the 

following form : — 

Company, Limited. 

I, , of , being a member of 

the Company, Limited, hereby appoint , 

of , as my proxy, to vote for me and on my 

behalf at the [ordinary or extraordinary, as the case may 6a] general 
meeting of the Company to be held on the day of , 

and at any adjournment thereof [or at any meeting of the Com- 
pany that may be held in the year ] . 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors, 

(26) The number of the directors and the names of the first 
directors shall be determined by the subscribers of the memo- 
randum of association. 

(26) Until directors are appointed, the subscribers of the 
memorandum of association shall be deemed to be directors. 

Tomers of Directors^ 

(27) The business of the Company shall be managed by the 
directors, who may exercise all such powers of the Company a4 
are not hereby required to be exercised by the Company in g«no- 
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Tftl meeting ; but no regulation made by the Company in general 
meeting shall inralidate any prior act of the directors which 
would have been valid if such regulation had not been made.' 


Election of Bi/rectors, 

(28) The directors shall be elected annually by the Company 
in general meeting. 


Business of Company, - 

(Here insert rules as to mode in which business of inswance 
is to he conducted.) 

Accounts. 

(29) The accounts of the Company shall be audited by a 
Committee of five members, to be called the audit-committee. 

(30) The first audit-committee shall be nominated by the 
•directors out of the body of members. 

(31) Subsequent audit-committees shall be nominated by the 
members at the ordinary general meeting in each year. 

(32) The audit-committee shall be supplied with a copy of 
the balance-sheet, and it shall be their duty to examine the same 
with the accounts and vouchers relating thereto. 

(33) The audit-committee shall have a list delivered to them 
of all books kept by the Company, and they shall at all reason- 
able times have access to the books and accounts of the Company. 

They may, at the expense of the Company, employ account- 
ants or other persons to assist them in investigating such ac- 
counts, and they may, in relation to such accounts, examine the 
directors or any other officer of the Company. 

(34) The audit-committee shall make a report to the members 
upon the balance-sheet and accounts, and in every such report 
they shall state whether, in their opinion, the balance-sheet is a 
full and fair balance-sheet containing the particulars required by 
these regulations and properly drawn up, so as to exhibit a true 
and correct view of the state of the Company’s afiairs, and, in 
case they have called for explanations or information from the 
directors, whether such explanations or information have or has 
^been given by the directors, mnd whether they or it have or has 
been satisfhctory ; and such report shall be read together with the 
report of the directors at the ordinaiy meeting. 
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NoUc»8. " 

(36) A notice may be served by the Company upon tny 
member, either personallyi or by sending it through the post in a 
letter addressed to such member at his registered place of abode. 

(36) Any notice, if served by post, shall be deemed to have 
been served at the time when the letter containing the same would 
be delivered in the ordinary course of the post ; and, in proving 
such service, it shall be sufficient to prove that the letter con- 
taining the notice was properly addressed and put into the post 
office, 

• Winding^p. ♦ 

(37) The Company shall be wound up voluntarily whenever 
an extraordinary resolution, as defined by The Indian Companies^ 
Act, 1882, is passed, requiring the Company to be wound up 
voluntarily. 

NameSf Addresses and Descriptions of Subscribers, 

1. A. P. of ... ... ... Merchant. 

2. a D. of 

3. R F. of 

4. (J.H.of * 

6. I. J. of 

6. K.L: of ... ... ... „ 

1. M,N. of 

Dated the da/y of 18 . 

Witness to the above signatures. 

0. P. of 
FORM C. 

Memorandum and articles of association of a Company limited 
by guarantee, and having a capital divided into shares. 

Memorandum of Association, 
name of the Company is The Hotel Company,^ 

limited,” 

roistered office of the Cotepany witt be |Bifoe^''ib 
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3rdl. — The objects for which the Company is established are 
^ the ftcilitating trayelling in by proyiding hotels 

and conveyances by sea and by land for the accommodation of 
travallersy and the doing all such other things as are incidental or 
conducive to the attainment of the above objects.*’ 

4dh , — Every member of the Company nndertakes to contri- 
bute to the assets of the Company^ in the event of the same 
being wound up during the time that he is a member or within 
one year afterwards, for payment of the debts and liabilities of 
the Company contracted before the time at which he ceases to be 
a member, and the costs, charges and expenses of winding-up the 
fi^me, and for the adjustment of the rights of the contributories 
amongst themselves, such amount as may be required not exceed- 
ing Rs. 200. 

We, the several persons whose names and addresses are 
subscribed, are desirous of being formed into a Company in 
pursuance of this memorandum of association. 

Names, Addresses cmd Descriptions of Subscribers, 

1. A. B. of 

2. GD. of 

3. KF.of 

4. O. H. of 

5. J.J.of 

6. K. L. of 

7. M.No^ 

Dated the da/y of 18 . 

Witness to the above signatures. 

0. P- of 


Articles of Association to accompany preceding Memormdum of 
Association, 

1* The capital of the Company shall consist of five lakhs of 
rupees divided into five thousand shares of one hundred rupees each. 

2. The directors may, with the sanction of the Company in 
general pieetiiigi reduce the amount of shares* 
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3. The directors may, with the sanction of the Company in 
general meeting, cancel any shares belonging to the Company. 

4. All the articles of Table A shall be deemed to be incorporated 
with these articles, and to apply to the Company. 

We, the several persons whose names and addresses are sub- 
ecribed, agree to take the nnmber of shares in the capital of the 
Company set opposite our respective names. 


Names, addresses and descriptions of 
subscribers. 

Number of shares taken by each 
subscriber. 



" ^ 

1. 

A. B. of 


2. 

0. D. of 


3. 

E. F. of 


4. 

G. H. of 


6. 

I. J. of 


6. 

K. L. of 


7. 

M.N.oi 



Total shares taken 


Dated the * day of 18 . 

Witness to the above signatures. 

0. P. of 

Memorandnm and articles of assooiation of an unlimited 
Company having a capital divided into shares. 

Memorandum of Association, 

— The name of the Company is “The Patent 
Company.’* 

2wd. — The registered office of the Company will bo situate 
in 

3rd— The objects for which the Company is established are 
“ the working of a patent method of , of which 

method 0. P. of is the sole patentee.” 

We, the several persons whose names are subscribed, are 
desirous of being formed into a Company in pursuance of this 
m^moiuiiidnm of association. . 
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Natnes, AMrems cmd Descripiiom of Svbscrihefs. 

1. A,B.of 

2. ai>. of 

3. £. F, of 

4. G. E. of 

5. I. /. of 

6. K. L. of 

7. M.N.o{ 

Bated the day of' 18 . 

^ Witness to the above signatures, 

jB. of 

Articles of Association to accompany the preceding Memorandum of 

Assoaiation, 

Capital of the Company, 

The capital of the Company is twenty thousand rupees divided 
into twenty shares of one thousand rupees each. 

Application of Table A, 

All the articles of Table A shall be deemed to be incorporated 
with these articles, and to apply to the Company. 

We, the several persons whose names and addresses are sub- 
scribed, agree to take the number of shares in the capital of the 
Company set opposite our respective names. 


Karnes, addresses and descriptions of 
subscribers. 

Number of shares taken by 
subscribers. 

1. 

A. B. of 


2. 

a D. of 


3. 

E:F. of 


4. 

G. E. of 


6. 

I. J. of 


6, 

K. 1. of 


7. 

M.N.ot 



Total shares taken. 

Datsd tho doAj of 18 

Witness to the above signatures, 
of 
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FORM B. 

As required by the second part of the foregoing Act. 

Summary of capital and shares of the « Company made 

up to the day of 

Nominal capital Es. , divided into 

shares of Es. • each. 

Number of shares taken up to the day of 

There has been called up on each share Es. 

Total amount of calls received Es. 

Total amount of calls unpaid Es. 

List of persons holding shares in the Company 

on the day of and of persons who have held 

fihares therein at any time during the year immediately preceding 
the said day of showing their names 

and addresses and an account of the shares so held. 



Folio in ill Addiiion&l sbarra held^ 
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